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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C, 20549 05003214
§SED FORM D
Z NOTICE OF SALE OF SECURITIES
FEB A2 PURSUANT TQ REGULATION D), o

, SECTION 4(6), AND/OR l B
TSN UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

i 1. B

Name of Qffering (|} Check if this 18 an amendment and name has changed, and mdicate change.)
Offeriag of Commen Stock

\—"—.—ih~
1. Enter the information requested ahout the issuer

Filing Under (Check box{es) thatapply): [ Rule 504 L Rule 505 B Ruk 506 {JSection 46) [J ULOE
Type o{ ﬁhng B Wew Fiting a Amcadment

i - SIMA R
QLI ‘.1’(‘,5!'»{‘.‘9\'1'31“3'3»‘-\:\‘ M yﬁ'(‘!;,\ﬂ:mwm‘:w.

Neme of lssuer (L] Check if thus is an amendment and nams has changed, and indicate change.)

GAINSCO, INC,
Address of Executive Offices {Number and Swreet, City, State, Zip Code) Telephone Number (Inchyding Area Code)
1445 Ross Avenue, Snite 5300, Dallas, TX 75202 214-647-0445
Address of Principal Business Opevations (Number and Sweet, City, State, Zip Code)
(if different from Exccutive Offices)
Telephone Number (Including Area Code) 7 A

mdr\
s

Brief iption of Businezs /, ‘
rief Deseription of Busin %““\\ RECEVED
Insuraace halding company -—«b N m‘ LJ °
Type of Buginess ol'mlm i ’ np{ j ‘
corporation {3 limited parmership, already formed [ other (please specify): 2
O business gust 3 limited partnership, to be formed S
. ' o Moath Year \O ﬂ?@
Acun! or Estimaicd Date of Incorporation of Orgaaizmtion: [ 1 | [0 ] [[7 ] B Actual & C
Junisdiction of Incorperation or Organization: (Enter ewo-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
P — s o
GENERAL INSTRLICTIONS
Federal:

Who Must File: All issusrs making an offering of securitics in reliance 00 an exemption under Regulation D or Sectico 4(6), 17 CFR 230.501 ctseq. or 1S U.S.C.
TI4(6).

Whan to File: A Notice must be filed no lafer than 15 days afier the fivst sale of securities in the offering. A notice is deemed filed with the U 8. Securitios and
Exchanpe Comimission (SEC) on the earlier of the dats it is received by the SEC ot the addreas given below or, if received 21 that address afier the date on which it is
e, o the date it was maiksd by United States registered or conified mail w that address.

Where to File: U8, Securiies and Bxchange Commission, 450 Fitth Street, N.W,, Washington, D.C. 20549,

Capies Required: Eixs (5) copice of this notice must be filed with the SEC, oue of which must be ranually signed. Any copics not maaually signed must be
phutacopies of the maaually signed copy or bear typed or printed signatyres.

Information Required: A pew filing must contain all information requested. Amendments need only report the name of she issuer and offering, any changes thereto,
the information requesied in Part C, and any materin) changes from the information previously supplied in Pans A and B, Fan E and the Appendix noed not be filed
with the SEC.

Filing ¥es: Thate is no fode) filing foe,

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offexing Exemption (ULOR) for sales of secuyrities in those states that have adopted ULOE and
that have adopted this formy. Isgucrs relying on ULOE must file 8 separate notice with the Securities Administrator in each state whert sles are 0 be, or have boen
made, If s state requires the payment of a foo 4s 8 précondition to the claim for the examption, a foe in the proper amount shall accornpany this form, This notice shall
be filed in the appropriate states in accordance with siate law. The Appendix to the notice constituses & part of this aotics and must be compksed,

ATTENTION

Failure to file notice in the appropriate states wikl sot result in & loss of the federan) exemption. Conversely, fallure to file the appropriate
federal notice will not result in a loss of an available state exemprion unless such exemption is predicated on the flling of a federal notice.

Potentia) parsens who sre to respond to the collcction of Information contaiped i this form are not
required to respond waless the form displays a curreatly valid OMB control namber. SEC 1972 (2-99)

o
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Fach promoter of the issuer, if he issucr bhas been orpanized within the past five years;

Each beneficial owner having the power to vote or digpove, ar direct the vots or disposition of, 10% or more of & ¢lass of equity scewrities of the issids,
Each exexcutive officer and director of corporals issuers and of corporate general and managing parmers of partmership isguers; and

Each gencral and managing psrines of partoersinp isguers,

S‘M ‘Boxgeﬂ) that Apply: (] Promoter Benefieml Owner {J Pxecutive Officer T Direstor T Genesal andion
wmg STEOET
Full Name (Last name frst, if individual)
Goff Moore Strategic Partaers, L.P.

Business or Residence Addresa (Numbes and Steeet, City, State, Zip Code)
777 Main Street, Sulte 2250, Fort Worth, Texas 76102

- & & @

Check Box(cs) that Apply: L] Promater 1 Beneficial Owner T Executive Officer B Director T General and/or
Munaging Parmer

Full Name (Last nsme first, if individusl)

Goft, John C,

Business or Residence Addreas (Number and Street, City, State, Zip Code)

777 Maip Street, Suite 2 Fort Worth, Texas 76102

Check Bax{ca) that Apply: Fromoter B Beneficial Owner B9 Exccutive Officer B Director LJ Genersl sndior
Mmg\_n’ o Pasner

Full Name (Last pame first, if individual)
Stallings, Robert W,
Business or Residence Address (Number and Strect, City, State, Zip Code)

1445 Ross Aveant. Suite 5308, l)ﬁgI Texas 75202
Check Box(es) that Apply: Promotey X] Beveficial Owner T Bxecative Officer [0 Director {1 Gereral andios
Méanaging Partner

Full Name (Last name first, if individual)
| First Western Capital, LLC
Rusiness or Residencs Address (Number and Streed, City, State, Zip Code)
| 8311 Nakoma Drive, Dallas, Tesas 75269
Cheek Box(es) that Apply: TJ Promoter [ Beneficial Owner BY Executive Officer [T Direcior 7 General andior

Managing Pantmer
Foli Name (Laat name Frvt, f individual) o

Reis, James B,

Business ar Residence Address (Number and Street, City, State, Zip Code)

1445 Ross Avenue, Sute 5300 Texas 75202 i

Cheok Box(es) that Apply: Pramoter "[3 Beneficial Owner & Exegutive Officer B Director [0 Gensral and/ar
Managing Parmner

Full Name (Last name first, if individuei)
Puckett, Joel C.
Busindss or Residence Address (Number and Swrest, City, State, Zip Code)
1445 Resx Avenne, Suite 5300, Dallas, Texas 75202
Check Box(es) that Apply: [T Promotey " [ Beneficial Owner & Exaautive Officer B4 Dircctor [J General andfor

Managing Partner

Full Name (Lagt nama first, 1f iodividual)
Rosen, Sam

Business or Residence Address (Number aad Street, City, State, Zip Cods)
| 1445 Roxs Avenpe, Sulle Texas 75202
Check Box{es) that Apply: Promoter 0} Beosficiel Qwner & Exccutive Ofticer T Director T Geneeal andicr

Munaging Partner

Full Name (Laat aame first, if individual)
Anderson, Glenn W,
Business or Reaidence Address (Number and Street, City, State, Zip Code)

1445 Ross Avenos, Syjte Dullss, Texas 75202
Check Box(es) that Apply: ET Premoter I Beneficial Owner £9 Exccutive Officer "o Direstor T General and/or
Managing Paster

Full Name (Last name first, {findividual)
Coots, Danlel J.
Buginess or Residence Address (Nuroher and Street, City, State, Zip Code)
{ 1448 Ross Avenne, Suite Texns 75242
Check Boxfes) that Apply: Promosy O Bensficial Gumer BJ Exccutive Officer T Dirccior T Genanl andior
Managing Partner

Full Nume (Last asme find, if individual)

Buxton, Richard M.

Business or Residence Address (Number and Streat, City, State, Zip Code)

1445 Ros Avenue, Suite 5300, Datlay, Toxas 75302

Check Bax(es) thai Apply: Pramoter [T Beneficial Gwner LT Exscutive Officer B Directr TT General andlor
Managing Partner

Full Name (Last name first, if individual)
Witliams, Joha H.

Business or Regidenoe Address (Number and Street, City, Staté, Zip Code)
|_1445 Ross Avenue, Sulte 5300, Dallas, Texas 75202
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Check Box(es) that Apply: [ Promoter LJ Beneficial Owner L} Executive Officer B Director T3 General and/or
Pl Nacoe (Last pame firsi, if ndividual) Munagiog Pastogr )
Wiedemann, Harden H.
Business o Residence Address (Number and Street, City, State, Zip Code)
1445 Ros Aveaue, Suite 5300, Dallas, Tezas 75202
Check Box(ss) thut Apply: [J Promoter [T Beneficial Owner B Execusive Officer T Director [T General and/or
Foll Name (Last amme frst, if individual) Managing Partnys
Ja Michse) 8.

Business or Residence Address (Number and Strect, City, State, Zip Code)

M&%%&MT“T_
Check Box(es) that Apply: Promoter Bencficial Owner Executive Officar {7J Director O General and/or

Full Name (Last nams first, if individual) Managing Partacr
Jackiben N.
Business or Residence Address (Number and Street, City, State, Zip Code)
1445 Ross Avenue, Suite 53300, Dallas, Texas 75282
Check Bax(ss) that Apply: Pramoter [T Beneficial Owaer B Executive Officer O Directar L General end/or
Managing Partner

Tull Name (Last name first, if tndividual)
| Buehler, Marcia L.
Business or Resdence Address (Number and Street, City, State, Zip Code)

| 1445 Rowy Avenue, Suite Dallsy, Texaa 75202
Chedk Box(es) that Apply: Promoter L] Beneficial Owner ¥ Exccutive Officer U Direcior L] General und/or
——— Mansping Pamer |
Full Name (Last name first, if individual)
| Grahom, Besty J.
Business or Residencs Address (Number and Street, City, State, Zip Code)

1445 Ross Avenoe, Sqite $300, Dallay, Texas 75102
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1. Has the issucr sald, or does the issucr intend to sell, to nonsaccredited investors in this offering? ..
Answer also in Appendix, Column 2, |fﬁhngmdauw&

2. 'What is the minmmum investmsnt that will be accepted from any individual? Meer e s $ N/A
Yes No
3. Does the: offering permit joiat ownership of 4 single unit? I a =8

4. Enter the information requesied for cach person who bas been or will be paid o given, directly or indirecdly, any commission ormrmhr
remuseration for soliciation of purchascrs in connection with sales of securities in the offaring. 1fa parsan to belisted is en associated person of
agent of s brokes or desler registered with the SEC and/or with o state of states, list the name of the broker or dsali. 1f more then five (5) persons
10 be listed are associated persons of such 4 broker or dealer, you may set fouth the information for that broker or dealer only.

Foll Name (Last name firgt, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Desler

States in Which Person Listed Has Salicited or Intends o Solicit Purchasers
(Check “A)l States” or check individual Stages) w3 Al States

O (ALl D (AK) DO (AZ) O [AR] O [cA) B [cO] D (€T) D (0E) O @C] O (FLl O (GA) O [H) DO (D)
O@ O@m O 0O K] O [Ky] QA O (ME] O (MDj O (MA] O (M O MN] O (MS] O [MO]
Ayn O NE] O MNV] R (NH) O N O (N O [NY) O NG O [ND] O [OH] O [0K] A [OR) O ([PA)
Dy O () O sP] O B (X)) O [UTT O (v O [val O [WA] D (wv] O [wn DO {wy] O (PR)
Full Nams (Ltst name first, if individual)
Business or Reaidence Address (Number and Styeat, City, State, Zip Code)
Name of Associaied Broker or Dealer
States in Which Person Listed Has Solicited ar Intends to Solicit Purchasers
(Check “All States™ OF CRECK IOAIVIAUA] SEIES) ....ovvcoerorsrrsrssesss st creas o orst i 102AS R BB S om0 8000 ARSI 1St BTR TR ER 4 00 ) Al States
[AL) [AK) [AZ} AR} [CA] [C0) {cn (DE} pCy [FL] {GaA) [H1] (D)

(i) [N] (14) fKS) KY] La) [ME] [MD] MA) (L2t {MN] MS] (MO]

{MT] {NE} V] (NH} R (NM] (NY] NG (ND) [OH] [OK} {OR} [PA]

(&1 (sC] (sD] [T™N] (TX) [ vr1] VAl {WA] (WV] w1 [wy] {PR)
Full Name (Last name first, if individual)

Business or Revidence Addreas (Nwmber ad Swoet, City, 5w, 2ip Cade)

Name of Assocrated Broker of Dealer

States in Which Person Listed Has Salicited or Intends to Salicit Purchasers
(Check “Al States" or cheek individual States) v L1 All States
[AL) [AK] [AZ] [AR) {CA} (coj (cn [PE] (DC) [FL) [GA) {HD) [m
{IL] {IN] (1Al [KS] KY} [LAL [ME] MD] Ma) (Mig MN) [MS] {MO]
MT) (NE] NV] [NH) N {NM] (Y] [NC) ND) [OH) (OK} (OR} (PA)
IR [8C] 5D} TNl 1™} fuT) IVT) [VA) WA} wv) W1 [WY]) {PR)
(Use Blank sheet, or copy and use additional copies of this sheet, ag necessary.)
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Entcl’ d:eagmgm offem;g price of seeumm mcludedAm thu; offering andlhe toal mmma!mdysnld. Enta'
0" if the answer i “none’” of “2e¢0.” If the transaction is an exchange offering, check this box B and indicate
in the colurnns helow the amounts of the securitics offersd for exchange and already exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sald
Debt......... [ $ a $ Q
Equity SO $ 23,580.134 $ 23,589,134
B Common [ Preferred
Convertible Securities (inchuding warmants), $ 0 $ 0
Partnepship Interests TS, . 1] H 0
Other (Specify ) s 0 s 0
Total-.orvvine s 8 23,589,134 $ 23,589,154
Answer also in Appendix, Colurmn 3, if filing uader ULOE,
2. Enter the number of ncerediied and non-acaredited investors who have purchased secamities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the aumber of persons
who have purchased secarities and ths agregate dollar amouat of their purchases on the total lines, Enter 0™ §f
angwer is “none” ar “2¢70.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accrediict INVEBIOIE cuviuisariie e srsists s s s sesesssesssssreraien 3 - 23,589,134
Nopsaceredited VeSS o cceeremeniins IR L recssmssssansemessape s Bt RS o 0 H [
Total (for filings under Rule 504 0aly).nnnen.. $
Answer also in Appendix, Colamn 4, if filing under ULQE,
3. Ifthis filing is for an offering under Rule 504 or 505, cmer the information requested forall seenriries sold by
the isaues, 1o date, in offerings of the types indicated, in the twolve (12) months privr to the first sals of
securities in this offering. Classify secunities by type listed in Part C — Question 1.
Typs of Dollar Amount
Type of offering Security Sold
Regulatiot A.....o.. v . $
Total ..., I Lt e smo s sean s TR eSS ER soe e $
4. a Fumisha atau:mmt erall expenses in connection with the issusnce and diswibution of the secuntics in this
offering. Exclude amounts rélating solely to organization expenses of the jsauer, The information maybe given
as subject to fivurs contingencics. I{ the amount of an expenditure is aot known, furnish an estimate and check
the box ta the Jefl of the estimate.
Transfer Agent's Fees O s
Printing and Engraving Costs ...... a s 104,704
Legal Fees - B S 1,243,216
Accounting Foss ... S S B 5 40,000
Engineering Fees - a s
Sales Comymissions (specify finders' fees scparately). a s 0
Other Expenses (identify) relating to the preparation and delivery of offoring ASUMENLS .evvvisnars ecrmereormesmisarsstansesccnsersrisns O s
Total ................................................ E s l,387,920
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b, Emérmcdtﬁ'mncsbawm the mee gwcam:esponseml‘anCmQuesnm'l ndmmlmnuﬁmahedmmpm ]
to Part C - Question 4.a, This difference is the “adjusted gross procseds to the jagner.” § 22200214

5. Indicate below ihe amowmt of the adjusied [30ss procecds to the issuet wsed or proposed 10 be used for cach of the
purposcs shown, If the amount for any purpose is pot known, fiarnish an ¢stimsie and check the box to the left of the
catimata, Tho total of the payments listed ng be equal the adjugred grass proceeds to the tsuer set farth in cesponse to
Part C - question 4.b sbove.

Payments to
Officers,
Dircciors, & Payments To
Affiliates Qshers
Salaries and F88...ommmerrirn e TS e B s 46597 8 § 262,963
Purchase of real ¢stats...... o s 0O s
Purchase, rental or kasing and installation of machinery and equipmeEnt.........cummenscns a s a s
Construction or leasing of plant buildings and FOTHEER. .....covvvermmmissittsieesiasemecssscmssmsmmermasisssss g s 0O s
Acquisition of other busioesses (including the value of securities involved in this offering that
may bs used in exchange for the assets or securities of another issier pursuant to 8 MEzgex) ... D s 0 s
Repayment of indebtedneas...... 0O s 0O s
Working capiial  (TEBINGE DY TSSUCT) -..cvvvvvsrrsrmtsnsses s eseamscrosarse s sise esesencsssmosssssssasss maees B’ s 3,130, [ 8
Other (specify). Redemption o exchange of Preferred Stock and warrant R s 18571021 O 8
COMMR TOIISu.c... e eeecersmesmerisesees e seereenesssstonessan R s 21938251 B s 262,963

Total Payments Listed (column towals sdded) = H 22,201,214

e b

The issuc has duly cagsed this notice mbesngncdbylbe mduslgned
undsrtaking by the issuer to furnish to the U.S, Securitics and Exchange Commisaion, upon written request of its staff, the mromauon fumished by the issuer to any non-
accredited investor purauant w paragraph (3X2) of Rule 502.

. Lisuer (Print o Type) 8i Date
GAINSCO, INC. % (AL -05

Name of Signer (Print or Type) Titke of Jigner (Print or Typs)
Daniel 1. Conts Senlor Vice President and Chicf Financlal Officer
ATTENTION

Intentionnt misstatements or omissions of fact constirute federal criminal violations, (See 18 U.S,C, 1001.)

3806728v2



