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0 Prefir Serial

PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | [

Name of Offcn'ng(E check if this is an amendment and name has changed, and indicate change.)
Common stock and warrant issued in connection with proposed merger

Filing Under (Check box(es) that apply): [ ] Rule 504 [ ] Rule 505 B Rule 506 [] Section 4(6) [] ULOE—_

e e AT

1.  Enter the information requested about the issuer 8198

\ e

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

DGSE Companies, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2817 Forest Lane, Dallas, TX 75234 (972} 484-3662
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
Seller of jewelry, bullion products and rare coins to both retail and wholesale: customers

T; f Busi O izati
ype?g l::::]:::ati;iamza - D Iimited partnership, already formed D other (please specify): PHOCESSED

D business trust D limited partnership, to be formed

11
Month Year JUld 2 2 2""/
Actual or Estimated Date of Incorporation or Organization: m Actual D Estimated b.r

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbre.viation for State: HOMSON
CN for Canada; FN for other foreign juiisdiction) V ,NANC!AI_

GENERAL INSTRUCTIONS

Federal:
Who Mus: File: All issuers making an offering of securities in reliance on an exemption und:r Regulation D or Section 4(6), 17 CFR 230,501 ¢t seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. 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 afier the date on
which it is due, on the date it was mailed by United States registered or certified mail to taat 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 with the SEC, one of which must be manuaily 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 rmust contain all information requested. Amendment: need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemptic n {ULOE) for sales of securities in those states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
arc to be, or have been made. If a state requires the payment of a fee as a preconditior to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to 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 available state etemption unless such exemption is predictated on the

filinE of a federal notice,

Persons who respond to the collection of information contained in this form 1 of 9
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A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:
& Each promoter of the issuer, if the issuer has been organized within the past f ve years;

*  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.

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

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [_] Beneficial Owner [J Executive Officer  [{] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Alan Lee, Craig

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

¢/o0 DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner [X] Executive Officer [ ] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Benson, John

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

c/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Cordeiro, William P.

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

c/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Gozia, Richard

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

c/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box{es) that Apply: D Promoter D Beneficial Owner E Executiv : Officer Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Oyster, William H.

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

c/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply: |:| Promoter D Beneficial Owner l:] Executivi: Officer E Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Rector, David

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

¢/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply: D Promoter Beneficial Owner E Executivi: Officer & Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Smith, L. S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past fiv : years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disg osition of, 10% or more of a class of equity securities of the issuer.

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

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ Executive Officer  [X] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Stoltz, Mitchell T.

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

¢/o DGSE Companies, Inc. 2817 Forest Lane, Dallas, TX 75234

Check Box(es) that Apply: [ | Promoter [] Beneficial Owner [ ] 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: D Promoter D Beneficial Owner D Executive Officer D Director D 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: (] Promoter  [[] Beneficial Owner [ 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:  [] Promoter [_] Beneficial Owner [ ] Executive Jfficer [ pirector [ General and/or
Managing Partner

Full Name {Last name firsy, if individual)

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

Check Box(es) that Apply: [} Promoter [ ] Beneficial Owner O Executive Officer [[] Director  [[] General and/or
Managing Partmer

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: D Promoter || Beneficial Owner [ ] 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)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors -n this offering? ... e vivecmvncnnns L__] E
Answer also in Appendix, Column 2, if filing wider ULOE.
2. What is the minimum investment that will be accepted from any individual? .......co.cceerrcrrnnernmsnerreesrcrrseneres & INA
Yes No
3. Does the offering permit joint ownership of @ SINZle UNIET ... et e e e O X
4. Enter the information requested for each person who has been or will be paid 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 agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to bie listed 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 individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) . ... .. i i i i e e e s I:| All States

>

T e T B L B L T =
5 [

E

HHE

EIEC]

EllE|E

[SIEE]
E
B
B

EllE[E

o
[x]

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

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

Full Name {Last name first, if individual)

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

Name of Associated Broker or Dealer

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

M ™ E K

par]
[r]

3of 9

Amarican LegalNst, Inc.
www.USCourtForms.com




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

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

1. 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.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE oottt eren et ree s es b b atasr e s sR s R SR s Sae b sase bR ersne s bR s 3 3
EQUILY ..ot ceacirere i in it nsere e rameseres e snseasas s saese e s sessase s s sanesasransesnsns s sasmsonsnsass sisesssuintirncesiamacsimiassinaas b 450,615 § 450,615
E Common [ ] I'referred
Convertible Securities (including WarTants) ..........c.ccoeoieaioncinrrrersne e cvreresree e s esrsnrseens h 267,220 § 267,220
PATNETSHIP IMEETESIS ... .t erteetreniaeenctstess s ensstnssiss st anesse st nm s st st s aa s ress b erae et seae s esara e nr st ene 5 ¥
Other (Specify } tevenetenanereare e st e ena st seaee e seete Saestemesserrenseransseant s nee 3 $
TIOMAL 1o meeees et ms 8RR R St e $ 717,835 § 717,835
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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 dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dotllar Amount
Investors of Purchases
ACCTEdited INVESIOTS ......veuceeiiemcentistiitssess s resa b s s asbs s er s s e ns e seam et msser essnnesesanne e sanssasamnsessnmenes 3 $ 717,835
NOn-accredited INVESLOTS ... .ottt sremee e re e ee e s e s £ ree et s s sbssen e man e snees 0
Total (for filings under Rule 504 0nly)....cccoiiiiiniiiiiciiii e 5 3 717,835
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information re juested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve i12) 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
RUIE 505 <.rvoerecireraronsenricrsoncaricsraresariosssriocssnissrassesmasrossons $
REQUIALION A o.ovvvrerereersmrresresrsnsmisrsssssssssssssssssasssssassssssns $
Rule 504 $
Total $ 0
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization cxpenses of the insurer.
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,
TrANSET ANl S FoES ettt rr e e rr e st re e e em e e e sr e em e e re s e e e e s et ea s e R nmes e nme s arnan e D $
Printing and Engraving COostS ..o s e sins s s s sasas s s s ansanns Os
Legal Fees .uuuuninrrrmnnnnn, X s 5,000
Accounting Fees ................... [:| b
Engineering Fees ..o D $
Sales Commissions (specify finders' fees separately) D $
Other Expenses (identify) Filing fees B s 300
TIORBL e eeeeeee e e et X s 5,300
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C. OFFERING PRICE, NUMBER OF INVESTORS, EYPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses fumished in response to Part C -— Question 4.a. This differeice is the "adjustex] gross

PIOCEES 10 thE ISTUEL." ... et er s s see s s e a e s e e e emre e nne e ene e

5. Indicate below the amount of the adjusted gross proceed to the issuer used ot proposed to be used 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 to the issuer set forth in response to Part C — Question 4.b above.

Salaries AN FEES ... ...t e e e e aeeeeeean it aeeesnannn—atttetstebnnnnnnnnn
Purchase 0f Teal ESUATE . .iiiiiiriiiiiereriersr et re s r i s ra e s e s s rereeese s e s e aeaseees e eam e neneeeeentneeeeeeenasanes

Purchase, rental or leasing and installation of machinery
AN OQUIPIMENE ..ccceviciir e tres et eessesss s res e as e s eens e an e e ameshsersr e aasssatastaransresansasnssrrassesranseessssstssatstuer entesas

Construction or leasing of plant buildings and facilities... .o icrninciiemerermeniereremnemeses e

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 anothe-
ISSUET PUFSURNE £0 8 METECI e rerreraerrreirinreirtireisininssninas s sresrs st rar st ssssn s e rassrtsrssrassesassesraemreresnsaresnes

Repayment of Indebtedness .. ..o e e

b 712,535
Payments to
Officers,
Directors, & Payments to
Affiliates Others

Os s
Os Os

Cls s
s Os

(s Ks 712,535
Os Os

WOTKING CAPILAL . .eiiiiiiiiiiieieicr ittt ettt e e e e et e rererararerarnrararararsasasrsrsrsasasnsnssrsntnenenstenerer D $_ D 3
Other (specify): L__] $ D $
..... s Cls
COUIII TOUAIS ..ottt s bbb ts bt ee s b em e m e bbb e eeteseememeenes b A AR b s et be ea bbbt b sbeas bt assaebsabas shbares Os 0 Xs 712,535
Total Payments Listed (column totals added) ..o isesesssnsssasissesesesssesseosesreseses Hs 712,535

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authori::ed person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signgdture & - Date
DGSE Companies, Inc. — | e /2= 2007
Name of Signer (Print or Type) Title of Siéncr (Pnint or Type)
John Benson Chief Financial Officer
ATTENTION -

Intentional misstatements or omissions of fact constitute federal eriminal violations. (See 18 1.5.C. 1001.)
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