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EORM-D i UNITED STATES OMB APPROVAL
SECURITIESAND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
! Estimated average burden
FORMD hours per response........... 16.00
CE OF SALE OF SECURITIES B SR
RSUANT TO REGULATION D, | |
SE(;TION 4(6), AND/OR DATE RECEIVED
LlMI’lI“ED OFFERING EXEMPTION I I

Name of Offering (Qcheck if\th{ygan amendment and n;amc has changed, and indicate change.)
ENDEAVOUR INTERNATIONAL CORPORATION — PRIVATE PLACEMENT OF PREFERRED STOCK

Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 B Rule 506 B Section 4(6) O ULOE

Type of Filing: B New Filing O Amendment ' .
L g . .A. BASIC IDENTIFICATION DATA |
T — Ok
Name of Issuer , (Qcheck if this is an amendment and name has changed, and indicate change.) -
ENDEAVOUR INTERNATIONAL CORPORATION l 060640 f
Address of Executive Offices (Number and Street, Clty, State, Zip Code) [Telephone Number Unciudmg Area Code) -
1000 MAIN STREET, SUITE 3300, HOUSTON, TX 77002 (713) 307-8700

Address of Principal Business Operations (Number and Street, City, State, Zip Code} [Telephone Number (Including Area Code)

(if different from Executive Offices) -

Brief Description of Business !
OIL. AND GAS EXPLORATION AND PRODUCTION f
Type of Business Organization i
& corporation D limited partnership, already formed

O other (p! eP‘R
O business trust O IimiteJ'd partnership, to be formed R OCESSED
: Month Year _} DEC '
! 5 2006

Actual or Estimated Date of Incorporation or Organization: B Actual O Estimated THOMSO
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: NAN N
CN for Canada; FN for other foreign jurisdiction)
i NV
GENERAL INSTRUCTIONS !
Federal: . !

Who Must File: All issuers making an offering of sccun‘tiesf; in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.8.C. 77d(6). i

When To File: A notice must be filed no later than 15 da)|'s after the first sale of securities in the offering. A notice is deemed filed with the 1.8,
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed Iwith the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all mfonlnanon requested. Amendments need only report the name of the issuer and offering, any |
changes thereto, the information requested in Part C, and any.matenal changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC. |

Filing Fee: There is no federal filing fee. |
i
i

State:
This notice shall be used 1o indicate reltance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have beech made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, ‘This notice shall be filed in the appropnate states in accordance with state law, The Appendix in the notice constitutes a part of |
this notice and must be completed. ! |
ATTENTION |
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate

federal notice will not result in a loss of an avallable state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to lhe collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

!
2. Enter the information requested for the following: i

b

. . . Lo o
= Each promoter of the issuer, if the issuer has been orgamzed within the past five years;

« Each beneficial owner having the power to vote or dlspose or direct the vote or disposition of, 10% or more of a class of equity securities

of the i 1ssucr i

. s ) -
+ Each executive officer and director of corporate 1ssu|ers and of corporate general and managing partners of partnership issuers; and

+ Each géneral rﬁénaging partner of partnership issuer;s.

Check Box(es) that Apply: T Promoter ® Beneficial Owner O Executive Officer
f

O Director

D General and/or

Managing Partner

Full Name (Last name first, if individual) i

GOLDMAN, SACHS & Co. i

Business or Residence Address (Number and Strcct City, ‘itare Zip Code)

1 NEW YORK PLAZA, 47TH FLOOR,EEW YORK NY 10004

}Check Box(es) that Apply: O Promoter Beneficial Owner O Executivt; Officer
t : )

a Director

O General and/or

iFull Name (Last name ﬁrst i individual)

| ' F
‘HBK MASTER FUNn L P. c/0 HBK INVESTMENTS L P. .

Managing Partner

;Bu_smess or Residence Address (Number and Steéet, City; State, Zip Codé) S
i ’ 1 '

300 CRESCENT COURT, SUITE 700, DALLAS, TX 75201 r

Check Box(es) that Apply: 0] Promoter 7] Bcncf‘icial Owner O Executive Officer

0O Director

General and/or
Managing Partner

Full Name (Last ﬁame first, if individual}

KINGS ROAD INVESTMENTS LTD. ¢/0 POLYGON INVESTMENT PARTNERS LP

Business or Residence Address (Number and Street, City, ?tate, Zip Code)
598 MADISON AVENUE, 14TH FLOOR, NEW YORK, NY 10022

Check Box(es) that Apply
i

D Promoter e Bgneﬁcial Owne'r‘ O Executive Officer

0O Director

General and/or

Full Name (Last name f'rst lfmdlwduat)

t
oA

ETON PARK FUND L. P Cclo ETON PARK CAPITAL MA\TA(‘EME NT

Managing Partner

T .

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

$25 THIRD AVENUE, 9TH FLOOR, NEW YORK, NY 10011

[ESDESIUES S PSS/

Check Box(es) that Apply: O Promoter = Benehcial Owner O Executive Officer

O Director

General and/or
Managing Partner

Full Name (Lést name first, if individual) |

|
ETON PARK MASTER FUND, LTD. €/0 ETON PARK CAPITAL MANAGEMENT

Business or Residence Address (Number and Street, City, lStatf:, Zip Code)
825 THIRD AVENUE, 9TH FLOOR, NEW YORK, NY 10011 |

Check B.ox(es) that Aﬁply: . OPromoter . --B.Beneficial Owner O Executive Officer
i At - ’ ! T e

Cl Director

General and/or
Managing Partner

PP

[Full Name (Last name'first, if individual) A : 0
y ! )

TPG — AXON PARTNERS, LP £/0 TPG — AXON CAPITAL

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

1

888 SE\’E\‘TH AVE'\UE 38TH FLOOR, NEW YORK, NY 10019

Check Box{es) that Apply: O Promoter Beneficial Owner [J Executive Officer

[ Director

General and/or
Managing Partner

Full Name (Last name‘ first, if individual) "

TPG — AXON PARTNERS (OFFSHORE), LTD. c/0 TPG AXON CAPITAL

Business or Residence Address (Number and Street, City, IState, Zip Code)
888 SEVENTH'A\;ENUE, 38TH FLOOR, NEw YORK, NY 10019

{(Use blank sheet, or copy‘ and use additional copies of this sheet, as necessary.)

NewYork 193024v.1
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5 . . b A BASICIDENTIFICATION DATA .

2. Enter the information requested for the following: |

+« Each pr:pmotcr of the issuer, if the issuer has been organized within the past five years;

- - 1 a A * .
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

+ Each executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

+ Each géneral managing partner of parinership issuers.

Check Box(es)"that Apply: O Promoter O Beneficial Owner B Executive Officer B Director O General and/or
. J Managing Partner
Full Name (Last name first, if individual)
TRANSIER, Wu LIAM L.
Business or Residence Address (Number and Street, City, State Zip Code)
1000 MAIN STREET, SUITE 3300, HOousTON, TX 77002
Check Box(cs) that Apply O Promoter O Beneficial Owner 3] Executive Oﬁ‘icer .- 0O Director - [J General and/or . ’
. : R R S . NI o R T . Managing Partner |
‘Full Name (Last name ﬁrst if individual) " ' i
GILLILAND, LANCE [ - : ! = i
=Busmess or Rwdcncc Addrtss (Numbcr and Street City, State, an Code) ‘ - i
?1000 MAIN STREET SUITE 3300 HOUSTON TX 77002 L
Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer O Director General and/or
! ! Managing Partner
Full Name (Last name first, if individual)
STOVER, BRUCE H., )
Business or Residence Address (Number and Street, City, State, Zip Code)
1000 MAIN STREET, SUITE 3300, HousTON, TX 77002
‘Check Box{es} that Apply: O Promoter 0O Beneficial Owner Executive Officer € Director General and/or -+ j
: CL o n _ ; - Managing Partner
~Fu11 Name (Last naine first, if individual) - l
! ‘ o o Cooe) "
TEAGUE, DON H, © c ! ‘ i s i
Busmcss or Resndence Address (Number and Streel Crty St"{te Zip Codc) -
1600 MAIN STREET, Sui'rE 3300, HOUSTON, TX 77002 s _ ’
Check Box(es) that Apply:  ©) Promoter O Beneficial Owner B Executive Officer D Director General and/or
) . | Managing Partner
Full Name (Last name first, if individual) o
THOMPSON, ROBERT L.
Business or Residence Address (Number and Street, City, Slate Zip Code)
1000 MAIN STREET, SuiTE 3300, Houstoy, TX 77002 i
Check Box(es) lhat Apply o Promoter O Beneficial Owner O Executive Officer Director- General and/or ’
Ao i . oy P R . Managing Partner
Full Name (Last name ﬁrst ll"mdmdual) ‘ : i
SFITLJOHNN a : 1 K N
’Busmess or Residence Address (Number and Street Clty, State Z]p Code} ‘ A
l! [ . L. o
1000 MAIN STREET SUITE 3300, HOUSTON TX 77002 . ) . . l
Check Box{es) that Apply: [l Promoter O Benefi ciz:ll Owner 0 Executive Officer & Director General and/or

Managing Partner

Full Name (Last name first, if individual}

1
|
]

CoxnaLLy I, JOuN B, |

Business or Residence Address (Number and Street, City, Siate, Zip Code)
1000 MAIN STREET, SUITE 3300, HousToN, TX 77002

i
(Use blank sheet, or copy and use additional copies of this shelet, as necessary.)

|
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2. Enter the.informatioln requested for the following: ., L } !
F

. Each promoter of the issuet, if the issuer has been orgamzed within the past five years;

« Each bcnef' c1al owner having the power to vote or dlSpOSB or direct the vote or disposition of, 10% or more of a class of equlty secuntles
ofthei lssuer I "
1 i
+ Each executive 'off icer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each gener?l mlalnagmg partner of partnership issuers.

Check Box(es) that A;[)Iply: 1 Promoter O Beneficial Owner O Executive Officer Director O General and/or
| | Managing Partner
Full Name {Last name first, 1f1nd|v1dua!) !

QUl.w NaNcYK! .

Business or Residence Address {Number and Street, Clty, State, Zip Code)
1000 MaiN STRI-.FT SUITE 3300 HOUSTO\ Tx 71002

Check Box(es) thz;t Apply: D Promoter + O Beneficial Owner O Executive Officer B Director O General and/or
' ‘ Managing Partner

Full Name (Last name first, if individual) ' }

CLARK JR., THOMAS,'D. s
Business or Rosidcncé"Address (Number and Street, City, State, Zip Code)

1000 MAI\‘ STREET, Sumz 3300 HOUSTON Tx 77(]02 f

Check Box(es) that Aop!y: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
| = | Managing Partner

Full Name {Last x?améiﬁrst, if individual) _ 7 ’
. l
Business or Rcsic}ence Address (Number and Street, City, State, Zip Code)
|
) eck Box es) thdtiApply 3 1EJ
W»lt % .wi e

Check Box(es) that A'pply: C} Promoter O Beneficial Owner O Executive Officer O Director O General and/or
[ Managing Partner

Full Name (Last name first, if individual) }
) i

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

‘ {Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

!

NewYork 193024v.1

SEC 1972 (6/02) 4 of 8



oo - '
. !

4 C OFFERING PRICE NUM BLR OF lNVESTORS‘“EXPENSES ANDFUSE OF PROCEED

1. Enter the aggregate offering price of securities included in thls offermg and the total ' i

amount already sold Enter “0” if answer is “none”|or “zero.” .If the transaction is an

exchange offenng, check this box [I and indicate in the columns below the amounts of the oL ..

securities offered for exchange and already exchanged. ,

R .. t . S - Aggregate . Amount Already
Type of Security Lo S - Offering Price i Sold
Debt.......-...*.t*i':' ........ FUUERE NN SRR IO $ s

R i . . . ] )

Equtty‘t!il ........................ $  125,000,000.00 $  125,000,000.00
- OCommon B Preferred
Convertible Securities (including warrants) . .. ..., ... { ........................ Y $
P[artnershtp Interests. L. ..o l ........................ $ --§
Othet ("Spectfy 1 t ' ) $ 3
! cooere b - . Tk
Toul. B! H ................... . : ........................ $  125,000,000.00 § . 125,000,000.00
i e Vg . . . : H
: !Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities
t in this oﬁ'enng and the aggregate dollar amounts of tlllelr purchases, For offerings under
Rule 504, mdlcate the‘numbcr of persons who have purchased securities and the aggregate
dollar amount of their purchascs on the total lines. Enter ‘0" if answer is “none” or “zero™,
l[ ’ Aggregate
[‘ I R Number Dollar Amount
| " gl E; - L. Investors of Purchases
Accrcdited Investors. :: ................................................. 8 3 125,000,000.00
Non accredlted ln\.'t:stl !rs ...................... . I T 0 b3 0.00
- Total (for filings untlier Rule504only) ........... { ...... T $

Answer also in Appendix, Column 4, if filing undér ULOE.

31 If this filing is|for Q'n offering under Rule 504 or 503, enter the information requested for all
sccuntles soid'by the issuer, to date, in offerings of, th(. types indicated, in the twelve {12) '
' months prior to the first sale of securities in this offering. Classify securities by type listed

in Parl C Qucstlon 1. . . -
N |! TR Type of Dotlar Amount
Type of Offering| - ! T Security Sold
RulcSOS.........:!‘ ............................. Lo e T $
f ‘t - t S0
Regulation At 0885, L P : 5
o b b ; -
Rulc504.......l’...i| .................................................. 3
Total..?....l..'.rl ................................................. 3
4. a Fumtsh 2 statement of all expenses in connection wuth the i tssuancc and dlstnbullon of
_the securtttes 1n this offering. Exclude amounts relatmg solely to orgamzatlon expenses
of the i 1ssue1' The information may be given as subject to future contingencies. If the
amount of an eXpenditure is not known, furnish an estimate and check the box to the left
of the estimate! ‘
Transfer Agent’s Fec:s.| L PP 3] 5,000.00
Printing and EngravmgLCosts ............................................................. miy
!
Legal Fees .......:0 oo T Es 500,000.00
Accounting Fees .. . i' ................................................................. os
Engineering Fees l L as
Sales Commission;s (specify finders’ fees separately). . . |, .. ... e I e s
Other Expenses (1dent|fy) i S el ! ............... Os .
| ' mS_ 50500000
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