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PURSUANT TO REGULATION D, (
07040920 SECTION 4(6), AND/OR nmmmlsn
... . TUNIFORM LIMITED OFFERING EXEMPTION 1 _ _ |

Name of Offeriog (| | check if this is an emendment and mame. has changed, and indicate change.)

Texakoma Linnville #]1 Well P—RQ-C-ESSED

Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 ] Rule 506 [ ] Section 4(6) 7] ULOE
IAN1 9 2007

" Typé of Filing  [K] New Filing [] Amepdment

A. BASIC IDENTIFICATION DATA

1. Enter the information reqaested about the issner AﬂHOMSON
Name of Lssner ([ ] check if this i an amendment and name has changed, end indicate change.) U
Address of Execntive Offices (Number ond Btreet, City, State, Zip-Code) Telephone Number (Including Aren Code}

s Freewaw. Suite 500, Dallas, TIx 75240 1 (3/2) 701=9106_"
Address of Principal Business Operations (Number and Sreet, City, State, Zip Code) | Telephons Number (Incliding Area Code)™ =
(if different from Bxecntive Offices)

Brief Deseripfion of Business To initiate, manage, acquire, supervise and operate oll and gas
ventures and to otherwise engage in the oil and gas industry and
exploration business. ‘

Type of Business Orgapization o

[0 corperation X limited partnerzhip, already formed [ other (piease specify): L
[ ‘usiness trust [J limited partmership, to be formmed S
) ’ Month Year . -
Actesl or Estimated Date of Incorporation or Orgenizatjon: O3t MO15] [ Actual [ Estimated ) ’ o
Jurisdiction of incorporation or Orgerization: (Enter two-letier 11.5. Postal Servise sbbreviation for Stats: ' S

CN for Canada; FN for other foreign jurisdiction) \
.GENERAL INSTRUCTIONS - . o1
. ) S1a
Federal: T
TPho Maust File: All issucrs making an offering of securities inreliance on an exemption under Reguiation D ar Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.
779(6). - . . g ’

When To File: A notice must be filed 1o later than 15 days after tue first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
end Exchangs Commission (SEC) on e carlier of the date it is received by the SEC at the rddress 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 segistersd or eertified mail to that address.

Where To File: ‘U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548,

Copies Required: Five {5) capies of fis notice must bz filed with the SEC, one of which must e magually signed. Any copies not maoually signed must be
. photocopies of ine menually signed copy or bear typsd or printed signatures.

Information Required:” A new'_t:lh.ng;u;t:altn;.u ;ﬁmemat1nnr:q;lcgtcd “Amendments need only report the niffie of the issuer end offcn.ng, any’ chsngcs‘
thereto, the information requested in Part C, and any mutarie] changes from tbe information previousty supplied in Parts A and B. PartE and the Appendix need
Dot be filed with the SEC.. o -

4 F[lmg FBG.' --Thﬂl'ﬂ i8 nu-fcdcral fﬂjﬂg.fﬂﬂ‘.'..'.......:'_.“'.". et o B -SSP VS VUL S A

State: . :

This notice shafl be used to indicate reliance an the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted .
ULOE and that heve adopted this form. Issuers relying on ULOE must file 2 separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fez as 2 precondition to the claim for the exemption, & fee in the proper amouat shall
accompany this form. This natice shell be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
+his patice and must be completad. )
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Faflureto file notice in the appropriate stzfes will gt resultin alossof the federal exemption.- Conversely; failireto file the- | --- -
_|Zappropriatefederal noticewilinot: resultinajossofan availablistate.exemption unless such exemption is predictated on the

filing ofa federalnotice. .~ = T = = e i tt—
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2. Enter the information requested for the following:

e  Each promster of the issuer, if the issuer has been organized within the past five years;

s  Each bencficial 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,

s  Fach exccutive officer and director of corporate issuers and of corporate gencral and managing parmers of partnership issuers, and

e Each general and managing partner of partnership issuers.

- -Check-Box(es)-that Apply:—.- []--Promoter. . [] .Beneficial Owner [] Exccutive Officer . Director

(X General and/or

Managing Parmer ~ "

Full Name (Last name first, if individual}

Texakoma Exploration & Production, L.L.C.

}_iusin:ss or Residence Address  (Number and Street, City, State, Zip Code)
5400 LBJ Freeway, Suite 500, Dallas, Texas 75240

Check Box(es) that Apply: ] Promoter O Beneficial Owner Executive Officer 1:| Director

D General and/or
Managing Partner

_ Full _I:l_n_:pg_(!_-a_st pame first, if individual} . -

Stapleton, William Dale

Business or Residénce Address (Number and Stréct, City, State, Zip CodE)

5400 LBJ Freeway, Suite 500, Dallas, Texas 75240

Check Box(es) that Apply: [:] Promaoter [:1 Beneficial Owner @ Exccutive Officer [] Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Kennedy, Scott Durand

Business or Residence Address  (Number and Street, City, State, Zip Code)
5400 LBJ Freeway, Suite 500, Dallas, Texas 75240

Cheek Box({cs) that Apply: ]:] Promoter [} Beneficial Owner Executive Officer D Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Check Box(es) that Apply: [ Promaoter [] Bencficial Ownzr

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

Full Name {Last name first, if individual)

Peter

Business or Residence Address  (Number end Street, City, State, Zip Code)
5400 1LBJ Freeway, Suite 500, Dallas, Texas 75240

Check Box(es) that Apply: D Promoter Beneficial Owner  [] Executive Officer  [[] Director

[ Generat and/or
Managing Partner

Full Name (Last name first, if.individual)

0 Richard

Business or Residence Address  (Wumber and Street, City, State, Zip Code}

. 5400 LBJ Freeway, Suite 500, Dallas, Texas 75240

Check Box{es) that Apply:  [[] Promoter [0 Beneficial Owner [] Executive Officer * ] Director

O] General and/or
Managing Partner

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

[ Executive Officer [ Dircctor

D General and/or
. ..Managing Partner

Full Name (Last name first, if individual)

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

)
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1. Has the issuer sold, or does the issuer intend to sell, 16 nop-aceredited investors in this offEring? e veecmeenrercennee K O

Angswer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any FAIVIARALT 1o ersensaerenremssrssenssssomssnasemcrciecs s shnas s anres £ 25,000
Yes No
1. Does the offering permit joint ownership of & single unit? ressrmnaenesasasrrae parate . rmsreresrare e enaaas O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission ar similar remuneration for salicitation of purchasers in connection with eales of securities in the offering.
If a person to be listed is an associated person or agent of 2 broker or dealer registered with the SEC and/or with a state
or states, ligt the name of the broker or dealer. 1f more than five (5) persons to be list=d are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only,

Full Name (Last name first, if indjvidusl)

Texak na -
Business or Residence Address (Number and Street, City, State, Zip Code)
5400 LBJ Freeway, Suite 500, Dallas, Texas 75240

Name of Associated Broker or Dealer

States in Which Person Listed Hag Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ..o — S— emmeeesssssmasreanares [J Al States .
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Full Neme (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person L_isted Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or BT T LU L0 T ——— R w1 All States
- | | oA (o
] ME] ] My IMst MO
[RD] oKl [Gr] [eA]
[’ i Y o &Y

Full Neme (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Salicit Purchasers

{Check “All States™ or chack IAiVidual StATEE) cwmereresmmsrasssssrars e smseciastsmcasessenaass fresmamesveerrearea s bbseastenen O All States
FL] - G E D
o KS ME] ™MD M N Ms] ™Mo
. . mE [ R oKl O [Fa)
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(Use biank sheet, or copy and use additional copiss of this sheet, as necessary.)
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o OFEERINGIPRICE, NUMBER OFINVESTORS, EXPENSES AND USE'OBPROCEEDS - _ & ¢ - | . -l
[ I N N A RO . E LT E T s ST L Lo

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Agprepgate Armount Already

Type of Security Offering Price Sold
Debt

[] Common [T Preferred

o
o

2]

Convertible Securities (including WAITANIS) ...e.coumisrversisismssssmeesssne s sisss s sisessessrosssesssmsesssnsaneners

o

Partmership Interests ..

Omﬂ(&mmﬁ__Eractlnnal_ﬂndiv1ded Worklng Interegts - $7,500.000 $.725,000
TAEAE cvvovvrreenssenseesescoens e reemmsesssrasssas $7,500,000 $.725,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate doliar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
' Aggregate
Number Dollar Amount
Investors of Purchases

7 $575,000

A CCTEOILEA IIIVESLOTS 1vtsseecremse s esnsensinerssbessermranssansrasessasnss sssesmmns sermrssssarsnnassbess astsnansassesasanssnsmsnnsnsrarasras

NOR-ACCTEAITED IMVESLOTS oeveeiiiee i eeereetsvtssesrsesssesres s ranasens g sasasmssssans s e smas b s es bm st b o b TR d s bassta s s e naa n R arenae 2 SISO »000

Total (for filings under Rule 504 only) ..... $
Answer atso in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sald by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

: Type of Dollar Amount
Type of Offering Security Sold
REGUIALION A .. coir e ettt e e e s et ees e bt e e e e e s
RUIE S04 ittt it varir rreree reeee e e e e i et es s e ru e r L Seseeaneeeemete e s e s e

71 DO O O OO OP PV STS TSP

o 4 4

a. Fumish a statement of alt expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject 10 future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TTARSTET ARENTS FEES oottt et st s et bbb e s s s
Printing and ENETaVIRE COSS ... c.vuucecesrreeeseammcresseemonssssssstssssessas nsssssnssassssssss s o s ssass st sanss s amassnas e o
) IE-T 1 T UV VU ROV PSSR PSS RS

ACCOUNTINE FEBE t1oiriivrirs iererceocoioetiaaaseres s st s tmas e s em et abe 4044 s Ebaa 4814178 b 50 505 S0 e PR 4 £E Rt 10 et £t nsnatanannesenna

23 & oY et ba

Engineering Fees et
s 908,000 -
s - 225,000

(Includes Due Dlllgence)

Sales Commissions {specify finders® fees separately) ...
(Expense Rembursement)

Other Expenses (identify)
1) O O UV UUUUOTORPOONY

oogooood

51, 125 ,000

4 0f 9




0 VFFERING PRICE ”NUMBER OF INVESTORS XPENSES AND USE ‘FaPROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C— Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds to the issuer.” ......... . eeeebetisstsessrasEesbeeeSsa s nie e s e 56,375,000
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the smount for any purpose is not known, furnish an estimate and
check the box to the Jeft of the estimate. The total of the payments listed must equal the adjusted grass
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees ... . s 0%
Purchase of real estate..... " SURR— 1%
Purchase, rental or leasing and installation of machinery .
and EQUIPMENL ..oviereesessessnesesessseriionis eetitees it spe e e % s
Construction or leasing of plant buildings and facilities ............ . Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
S5UET PUTSUANE 10 8 METECT) rorrerersenrsrmssessssmsemsnssans «[]% s
Repayment of indebtedness ... ocrimmonansinnese: -[]% s
Working capital werrraens S I -3 W
Other (specify): The drilling,:testing and if warranted, completidg$THRU D&T []$_ 5,080,772
and equipping of one well to be drilled in Matagorda C&E 1,294,228
s a5 to an approximate total measured vertical
— depth—of 11,000 fect,-more orJeggrm """ as s
COMI TOEIS e e . s []5.8-375,000

Total Payments Listed (columr totals added) - 156,375,000

##2:~DFEDERAISIGNATURE

The issuer has duly caused this notice tobe signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited mvcstor nant to paragra.ph (b){l) of Rule 502.

Issuer (Print or Type}) Signature Date
Texakoma Operating, L.P. M 1/9/07

Name of Signer (Print or Type) . Title of Signer (Print mﬁ(ype) President of Texak Exploraticn

William Stapleton - : . & Production L.L.C.
Tts Gemeral Partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 1001.)

50f%




