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FORMD . . - UNITED STATES

N SECUFJITIES AND EXCHANGE COMMISSION _ | OMBAPPROVAL _
Y N o Washington, D.C. 20549 e cher 3350076
¢/ "TCRYTE e Dy Estimazed average burden
/,‘v' o ‘\\ FORMD hours per rEEPONSE .. ... .. iaees 16.00
' : € USE ON
¢ <M]v 3 WRT NOTICE OF SALE OF SECURITIES ey LY
i PURSUANT TO REGULATION D, amiiiii—
N, 5 SECTION 4(6), AND/OR
“9s 127 4”7/ UNIFORIA LIMITED OFFERING EXEMPTION N |i " “ “
RO MY |
v/ )
Name of Offering (| J'chck if this is an amendme it and narne has changed, and indicate change.) 07054880
The Medina Properties
Filing Under {Check box{es) that apply): [ } Rule 504 {1 Rule 505 [X] Rule 506 [ ] Section 4(€})  [) ULOE
Type of Filing: [X ) New Filiny (] Amcndment

Az BASIC IDENTIFICATION DATA

. Fa
T. Enfer (e information fequested 25 o0t the Lssuer

Name of Issuer {[ ] check if this is an amendinent and name hos changed, and indicate change.)

Medina Royalties LLC
Address of Executive Offices (Number and $treet, City, State, Zip Code) Telephone Number (including Arca Code)

15601 North Dallas Parkway, Suite 904, Addison, TX 75001 72} 720-1888
Address of Principal Business Operations (Number and Street, City, State, Zip Code) PRO umber (Including Arca Code)

(if different from Executive Offices)

Same as above MAY 71 2007

Brief Description of Business -
THOMSLN
FINANCIAL

Sale of Mineral In{crests, Rovaity Inter ssts and Overriding Royalty Interesis

Type of Business Organization

[ ] corporation { 1 i nited partnership, already formed |x ] other (please specify): limited Yiability company

[ ] business trust [ ] limited partnership, 1o be formed

_MONTH_ __YEAR_
Aciual or Estimated Date of Incorporation or Organization August 2000 {X ) Actual [ ] Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-lettes U.S. Postal Service abbreviation for State:
CN for Cunade; FN for other foreign jurisdiction) [TX]

GENERAL INSTRUCTIONS

FEDERAL: Who musi file; All issuers making ar. offering of securities in reliance on on exemrmption under Regulation Dor Section 4{6), 17 CFR 230.501 et seq. or 15 U.5.C.
778(6).

When 1o file; A notice must be {iled no tater thar, 15 days after the first sale of sceurities in the offering. A notice is decmed ficd with the U.S. Securitics snd Exchange
Commission (SEC) on the earlier of the dote it is 1eceived by the SEC at the address given belaw, ar if received at that address alter the date on which it is due, on the daie
it was mailed by United States registered or certified mail 1o that address.

Where to file: U.S. Securilies and Exchange Com mission, 450 Fifth Street, N.W., Washingtoa, D.C. 20549,

Copies Required: Five (5} copies of this notice mist be filed with the SEC, one of which must be manuslly signed. Any capies not manually signed must be phatacopies of
the manually nigned copy or bear typed or printed signatures.

Information Required: A new filing must contait all information requested. Amendments need only report the name of the issuer and ofTering, any changes thereto, the
informanan requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part Eand the Appendix need not be filed with the SEC.,

Filing Fee: There is no federat filing ree.

STATE: This notice shall be used to indicate relisnce o the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states thal have adopted ULOE
and that have adopted this (orm, Issuers relying on ULOE must file a scparsic notice with the Securitics Admmismator in cach staic where sales are (0 be, or have been made.
If & state requires the payment of a fee s & proco Wition to the claim for the excmption, » fee in the proper samount shall accompany this form. This notice shall be filed in
the appropriste siates in sccordance with state ko, The Appendix ta the notice constitules a pan ogr.his notice and maest be completed.

ATTENTION
Failure to file notice in the appropriate state;; will not result in loss of the federal exemption. Converscly, failure to file the appropriate federal notice will
not result in a loss of an available state exeraption unless such cxempiion is predicated on the filing of a federal notice.

SEC 1972 (6-02) Persons vho respand to the collection of information contained in this form are not 1of8
required 10 respond unless the fornm displays a currenily valid OMB control number




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
b Ench promoter of the issuer, if the issuer has been organized within the past five years,

. Etgf# beneficiat owner having t1e pawer to vote or dispose, or direct the voie or dispesition of, 10% or more of a class of cquity sccur;tiex
of the issuer;

*  Each executive officer and dire=tor of corporate issucre and of corporaie general and managing partners of parinership issuers; and
*  Each general and managing paitner of partmership issuers.

Check Box{es) that Apply:( JPromoter [ X | Beneficial Owner [X JExccutive Officer [ ]Director [x] General andfor Managing Partner

Full Name (Last name first, if individual)}

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

15601 North Dallas Parkway, Suite 900, Addison, TX 75001

Check Box(es) that Apply:[JPrometer []Beueficial Owner [ JExecutive Officer []Director [JGeneral and/or Managing Partner

Full Name {Last name first, if individual)

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

Check Box{es) that Apply:[)Promoter {]Bencficial Owner [JExecutive Officer [JDirector (JGeneral and/or Managing Partner

Full Name (Last name first, if individua))

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

Check Box(es) that Apply:[JPrometer (]Beneficial Qwner []Executive Officer [)Directar [] General and/or Managing Partner

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:[[Promoter []Bereficial Owner [JExecutive Officer [JDirector [] General and/or Menaging Parter

Full Name (Last name first, if individual)

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

Check Box (es) that Apply:[)Premoter []Beaeficial [JOwner [}Executive Officer [)Director [) General and/or Managing Partner

Full Name {Last name first, if individual)

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

Check Box{es) that Apply:(JPromoter [1Beneficial Owner [JExccutive Officer []Director [JGenerul and/or Managing Parwner

Full Name {(Last name first, if individual}

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

{Use blank shect, or copy and usc additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yés No
L Has the issuer sold, or does the issue intend 10 sell, to ron-accredited investors in this offering? v 0o Ix]
Answer also in Appendix, Colurmn 2, if filing under ULOE.
2 What is the minimum investment thai will be accepted from any Individual? ..o $_100.000 |
Yes No
3 Does the offering permit joint owner hip 0f 8 SInGIE URIT .o e s s X] (1
4, Enter the infarmation ret}ues:cd for et ch person who has been or will be gmd or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be

listed is an associated person or agenl of a broker ar dealer registered with the SEC and/or with a state or staics, list the name

of the broker or dealer. [l more than five é

forth the information for that broker o nly

ons to be listed ere associated persons of such a broker or dealer, you may sct

Full Name {Last name Lirst, if individual)

N his timne.

one at thig
wsiness or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Hroker or Dealer

States in Which Person Listed Has Soliciteo or lnl:nds to Sollcu Purchasrrs
{Check All States™ or cheek individual § tatcs

AL] AK] AZ AR ﬂ €o)” DE]
IL

- evememmere [X ] Al States
IGA] [m m(l)
MQ]

R Bl

Full Name (Last narne first, of individual)

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

Name of Associated Broker or Dealer

Btates \o Which Person Listed Has Solicited o Intends to Solicit Purchasers
{Check "All States” or check individual ';mtes}

{ ] All States

ALl AK] [AZ) CA D% DC}  [FL m&
IN m M MA MI MQ]

M NJ N ND 0 R PA

RI) sc VAl [WA PR

Full Name {Last name Tirst, il mdmdual)

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

Name of Associated Broker or Dealer

Ttates in Which Person Listed Has Sollcned or lntends 10 Solheit P_rchascrs
(Check "All Su\les or chcck ind v: [ 1 Al States

BEEE (EEEEBERE

{Use BLmnK sheet, or copy and use additional copies of this sheet, as n:cessary.)
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C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. Enter the aggregalc offering price of securitics included in this ofiering and the total amount afready sofd.
Enter "0" if answer is "non¢” or "zero.” 1 the transaction is an exchange offering, check this box [] and
indicate in the columns below the amounis of the securities offered for exchange and already exchanged.

Type of Security

Debt ... e e e

ULy e vt e

O Cymmen (] Preferred

Convertible Sccurities (inchuding VAITANIE) ..o ovte i veiier et rieiaein e iiacrsees

Partnership IeTesIs . .. .. e e

Other (Spesify _Mincral [ntercsts, Rovalty Intcrests and Qverriding Rovalty Interests )
1171 I

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

2. Enterthe number of accrediled and non-accredited investors who have purchased sceurities in this offering
and the aggregate dollar amounts of their purchases, For offerings under Ruke 504, indicate the number of
persons who have purchased sccurities and the aggregate dollar amount of their purchase on the tatal lines.
Enter 0" if answer is “none" or "zero."

Accredited Investors . .. ... b e e e e
Non-aecredited IMVESIONS ... it ie it it
“Total (for filings under Rule 504 only) .....oooivivn oo
Answer also in Appenlix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rute 504 or 505, enter the information requested for all securities sold

by the issuer, to date, in offerings of the types indicated, in the twelve (£2) months prior to the firsi sale
of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

Rule 505 7 P

Regulalion A ... . . e i i et e ey Presaa

Rule 504 A e e e
Total L e e e e

4. a  Fumnish a statement for all expenses in connection with the issuance and distribution of the securities in this offcring.
Exclude amounts in relating solely to orgenization expenses of the issuer. The information may be given as subject o future
contingencies. If the amount of an expenditure is not known, fumish &n estimate and check the box to the left of the estimate.

Transfer Aent's FEes . ... i e e e e s

Accolnting Fees .. ..o . i i i e e
Engineening Fees ... ..o e e e e e

Sajes Commissions (specify findes fees separately) . ... o v oo

Other Expenses (identify) Travel

Aggregale Amount Already
Offering Price Sold
$__-0- § 0
s__-0- M -0-
s__-0- s -0
$__-0- s .0
$.22,484.900 $ £ 13
$.22,484.900 s -0-

Aggregste
Dollar Amount
Number of of Purchases
Investors
-0 ) 0
-0 S -

N/A $__ N/A
Type of Doilar Amount
Security Sold

s

b

s

$
............ [x] $__-0-
............ [x] S0
............ [x) S__95000
............ x] S_-0
............ {x] S5__-0
............ [x) $5_L46).5)9
............ [x} $__138284
............ [x} §.1,604903




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enterthe difference beiween the aggregate offering price given in response to Part C-Question | and
total expenses furnished in response to Port C-Question 4.0. This difference is the "adjusted gross proceeds
to the issuer.” ..

5. Indicare below the amount of the adjusted gross proceeds to the issuer used or proposed 19 be uscd for each
of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate, The total of the payments listed must equal the adjusted gross proceeds 1o the
issuer set forth in response to Part C-Question 4.b. above.

Salaries And B85 . ... ... . e e b
Purchase of 1eal 651aE ... ..t e
Purchasc, rental or lcasing and installation of machinery and equipment .................
Construction or leasing of plant buildings and facilities ...... st

Acquisition of other businesses {in:luding the value of securities involved in
this offering that may be used in exchange for the assets or securities of another

ISSUCT PUrSUANE [0 AMEIEETY ... .. vu vt ra v vt s eiasaanraatooearonssansieatsnss
Repayment of indebtedness ... . ... . . i e
Working €apital ... ... e e
Cther (specify): __Acquisition of Minera! Intercsts, Rovalty Intcrestsand

Column TotalE ...ttt i e e e e
Total Payments Listed (columntotalsadded) . ......oooinian ooy

Paymenis to
Officers,

Dircctors &
Affiliates
[154929318
(18 =0
(1S9

(150

(150
(1§_0-_
(1s_-0-

(150

[ 3_49223]8

[ §20,789,997

S 20,789,997

Payments To
Others

s

(180
(15t

F1$_-0-

f1s_-0-
(150
(15_-0- __

[ }5.15,860679

[]313.860679

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be si gned by the undersigned duly suthorized person. If this notice is filed under Rule 505, the followir]g signature
constitutes an undenaking by the issuer ta famish to the U.S. Sccuritics and Exchange Comumission, upon writien request of its stafT, the information

fumnished by the issuer to any non-accredited investor pursuant to paragraph (dX2) of Rule 502,

Fssucr (Print or Type) Signature

Medina Royalties LLC ﬂ J&&/ M

s

Name of Signer (Print or Type) Title of Signer (Print or Type)

A. Scott Noble Member

ATTENTION

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

[s any party described in 47 CFR 23:0.252(c), (d), (e) or (1) presently subject to any of the disqualification
provisions ol such rule? L ... . L e e {1

Sec Appendix, Column 5, for state responsc.

The undersigned issuer hereby unde rakes to fmish to any state administrator of any statc in which this notice is filed, a notice on Form D7
CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

The undersigned issuer represents that the issuer is familier with the conditions that must be satisfied 1o be entitled to the Uniform Limited
Offering Exemption (ULOE} of the sate in which this notice is filed and understands that the issuer claiming the availability of this exemplion
has the burden of establishing that these conditions have been satisfied.

The issucr has read this notification and knov:s the contents to be true and has duly caused this notice 10 be signed on its behalf by the undersigned duly

authorized person.

Issuer {Print or Type}
Medina Royakties LLC

1 S U

Datc

5 40T

Narne of Signer (Print or Type)

A. Scoit Noble

Title of Signer (Print or Type)
Member

Instruction:

Print the name and title of the signing repre: entative under his signature for the state portion of this form. One copy of every natice on Form D must be
tmanually signed. Any copies not manually signed must be photocopies of the manually signed copy er bear typed or printed signatures.

6ol 8




APPENDIX

2

Intend to scll to
non-accredited
investors in
State

Type of security and

aggregate ofiering
price offered in state

Type of investor and amount purchased in State

L1

Disqualification under
State ULOE (if yes,
attach explanation of

wajver granted)

{Part B-ltem 1} (Pant C-liein 1) {Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Units of’ accredited non-accredited

State Yes No Royalty Inteests investors Amount investors Amount Yes No
AL X 321,360,615 X
AK X 321,360,655 X
AZ X $21,360,6:15 X
AR X $21,360,6:38 X
CA X $21,360,6:i5 X
co X §21,360,6:5 X
cT X $21,350,6 5 X
DE X §21,360,6i5 X
DC X $21,360,6.35 X
FL X $21,360,6.5 X
GA X $21 360,635 X
H) X 521,350,635 X
1D X $21,360,6 35 X
19 X 521,360,655 X
IN X 321,360,655 X
1A X §21,360,655 X
XS X 321,360,615 X
KY x $21,360,635 X
LA X $21,360,635 X
ME X 321,360,655 X
MD X $21,360.6i5 X
MA X 321,360,675 X
Ml X $21,360,615 x
MN X 521,360,615 X
MS X $21,360,5i5 X
MO X $21,360,615 X
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APPENDIX

2

Intend to seli to
non-gccredited
investors in

Stete

(Part B-ltem 1}

Type of security and
aggregate offiring
price offered in state
(Part C-ltem 1)

Type of investor and anount purchused in State
(Part C-Ttem 2)

5

Disquelification under
State ULOE (if yes,
attach explenstion of
waiver granted)
{Pan E-ltem 1)

Number of Number of
Units of accredited non-accredited
State Yes Nao Royalty Inteiests investors Amount investors Amount Yes No
MT X $21,360,6:5 X
NE X $21,360,6:5 X
NV X §21,360,6:5 X
NH X 521,360,6! 5 X
N} X $21,360,6!5 X
NM X $21,360,6:5 X
NY X $21,360,6:5 X
NC X $21,160.655 X
ND X $21,360,655 X
OH X 521,360,655 X
ox X 321,360,655 X
OR X $21.360,6:35 X
PA X 521,360,615 X
RI X $21,360,655 X
5C X $21,360,655 X
5D X $21,360,655 X
™ X $21,360,655 X
TX X $21,360,655 X
uT X $21,360,655 X
vT X $21,360,655 X
VA X §21,360,655 X
WA X $21,360,655 X
wv X 321,360,655 X
wi X $21,360,655 X
wY X $21,360,(55 X
PR X $21,360.¢ 55 X
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