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FO R M D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number: 4235-0078

%%%%0 ‘Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours per response. ..... 16.00

%1\ % NOTICE OF SALE OF SECURITIES mﬂ!SEC USE ONLYs;n.:
3 NSO PURSUANT TO REGULATION D,
\V\O@G SECTION 4(6), AND/OR GATE RECENED
QW UNIFORM LIMITED OFFERING EXEMPTION | |
me of Offerin check if this is an amendment and name has changed, and indicote change. ,
r;zz)oc?'opi?)e;inegSeﬁvEes International LLC Initial Offering : = SEC Mail Processing
Filing Under (Check box(es) that apply}:  [] Rule 504 Rule 505 {7] Rule 506 [ Section 4(6) [] ULOE section

Type of Filing: [[] New Fiting m Amendment

INAL FFB 1.2.2008

A. BASIC IDENTIFICATION DATA i

l.  Enter the information requested about the issuer viiashington, DC
Name of Issuer [] check if this is an amendment and name has changed, and indicate change.) 112
Pipeline Services International LLC

Address of Executive Offices (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
3430 S. Sam Houston Parkway, Suite 100, Houston, TX 77047 713-358-9350

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if difterent from Executive Offices)

Brief Description of Business —

Offshore oilfield pipeline testing and commissioning services

e re— ]|

[3 business trust [ limited partnership, to be formed limited liability company 8023020
Menth Year
Actual or Estimated Date of Incorporation or Organization: [0 ]§] [QI7] [AActual [ Estimated
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) TR

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.50! etseq.or I5U.5.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A rotice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier 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 Uniled 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.

Capres Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments 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, Part E and the Appendix nced
not be filed with the SEC.

Fiting Fee: There is no federat filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Tssuers relying on ULOE must file a 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 fee as a precondition to the claim for the exemption, a fec 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 netice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faifure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
tiling of a lederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valld OMB control number. I of9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
s  Eachbcneficial 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.
e 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:  {7] Promoter  [] Beneficial Owner 7] Exccutive Officer [] Dircctor [] General andfor
Managing Partncr

Full Name (Last name first, if individual)
Barksdale, Gordon (and joint owner, wife Barksdale, Kim)

Business or Residence Address (Number and Street, City, State, Zip Code)
122 Bending Brook Lane, Dickinson, Texas 77539 '

Check Box(cs) that Apply.  [] Promoter [/} Beneficial Owner [} Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Chamblee, Cliff

Business or Residence Address  (Number and Street, City, State, Zip Codc)
5212 Brittmoore Road, Houston, TX 77041

Check Box(es) that Apply:  [] Promoter /] Beneficial Owner  [[] Executive Officer [] Director [0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)
Ocean Specialists, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)
7897 SW Jack James Drive, Suite A, Stuart, FL 34997

Check Box{es) that Apply:  {] Promoter Beneficial Owner  [[] Executive Officer  [7] Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

Entrust Retirement Services, Inc. FBO Don Murphy IRA #11338-11
Business or Residence Address  (Number and Street, City, State, Zip Code)
17171 Park Row, Suite 100, Houston, TX 77084

Cheek Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner  [] Exccutive Officer (] Director [J 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 [ ] Bencfictal Owner ] Executive Officer D 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  [] Exccutive Officer [} Director [O 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

Y No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccooovnvininines és 3
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $
Yes No
3. Does the offering permit joint ownership of a single UNI? e B |

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) persens to be 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 S1atES} v s e san s [ All States
[HI]
Full Name (Last name first, if individual)
Business ot 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 INAIvVIAUAL SLATESY L.t s et e b e ecsb e bssbssia et bm ks abs b esaas [[] All States
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
{Cheek “All States™ or check iRdivIAUAl STALES) cviiiciiiiiiccesi e e se s sesnen s s ra e s rssanras s passn st sabsre s resensresnns [] Al States
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the apgregate offering price of securities inctuded 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.

Aggrepate Amount Already
Type of Security Offering Price Sold
DIEDL oo e s RS R R R R s e snneaens 5 5
B U ettt et e £ e E et be s £ eE ettt e tararnet ettt oetaren §_2/450,000.00 ¢ 2,450,000.00
[0 Common [] Preferred
Convertible Securitics (including WarTantS) .........ovcecreorueeceriemreesesesresraeesesseeerasebes cesmsessssissossseessstas s L)
PArtnerShID INTEIESLS ovvvevricerivivrnriessisstervre e ssii e ssmesssasn s e simnb et s b besvass s b s dm v s vaas marasssmmrerretessansarees $ s
Other (Specify ) ettt e bt bt bt e E it st et s e ras e bt $ $
TOLAE oo e bt e TR b ere SR b e e beae $ 2,450,000.00 §_2,450,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enier the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrepate dollar amount of their
purchases on the total lines. Enter 0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdIIE TNVESIOIS ..ottt e v et e s b s sasrsm s s s sa st rnrin 12 $_2,450,000.00
NON-ACErEdited [MVESIONS oottt ca et ras st s st et ban s bbb e sasanmrees 0 s 0.00
Total (for filings under Rule 504 0nly) .oeicerceenieniiniieee et eseeene e $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 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 (12) months prior to the
first sale of securities in this offering., Classify sccurities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1o oo oottt e ]NOTE $_0.00
REZUILON A L1\visisas ittt v et e e e ens e e eeeeseesssmsesressesessesenssrrnnneeNOTE s 0.00
RUIE S04 1ottt ettt et e et et e s meessssssssnsssrssssrmssnssssnnes_TNONE s_0.00
TOAL vttt et et et et e e et et Aottt s et e e $_0.00

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 expenses 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.

TrAnSTEr AENL'S FERES ...ciiiiiiiieecsietic et e sea e srsa et es et sareseses b pae et er s baa A s e e s s e s esames e panas s arssbaen s 0.00
Printing and ENGraving COSIS ..ccvmimiereoiiiininnsssssosotsessnsiossessssssissssssssssssmeestesssssssasssssssessassesessanssesssassassssens s 0.00
Legal Fees e O s 41,856.00
ACCOURLNE FEES Lottt ecemnet et reeaentes st s sase s sase s ek e ns s sss bbb bbb ba e bbb esee st sens O s 1,620.00
Engineering Fees ..o, s 0.00
Sales Commissions (specify finders’ fees SEParalely) . i st reeesesessesens Ms 0.00
Other Expenses (identify) ____ s [ $.990
L O 0O s_43476.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 2,406,524.00
PrOCREAS 10 1he ISSUEL. .ottt ra st st crrs e s b e e e st s s st et s et et s se beanmn b erenes

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 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.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIATIES ARG FEES ..vvvvrvevmermceinseeiesinessisieeees et s s sseens st e sesssecess s cr st ns st e ceenners []$_72,500.00 [7s_274,911.00
PUrChase 0f 1eal €SALE ........vvivreeermrrreseieresreemserasss st st sest e sas b s sass bt ss s ann s s s
Purchase, rental or leasing and installation of machinery
AN CQUIPIMETIL 1ocouivcrvnsiaermmnieenesssessmsns e esesss e s e s as s st 8RR R oA SRR nres et st b b nrsans s as 627,542.00
Construction or leasing of plant buildings and facilities ... viimiiir s s 20,493.00
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
TSSUET PUFSUANE L0 8 IMEFZEEY cooivoierietetreieemnmeires e et semseesssesessesesarmsae s eseos s s neess s bbb bk s bbb sent bbb es 0Os s
Repayment Of INAEDIEANESS .......vvvvirrvierrrrsrer v rmsssrressvsrss s ssresssssssssrsssvss srersssssrsasassessssssnsasassnsnssensons s s
WOLKINE CAPILALLcouovivivevs ettt sttt eermss e sa s semssa o s s ber st es st snmsesn st seens e ss s s sssarensbiss anene 0s s 1,411,078.00
Other ({specify): 0Os s

....... s s

COIIMN TOALS ..ovvvvis st es s s bR bbb ek r b st bbb ar et r s Os 72,500.00 s 2,334,024.00
Total Payments Listed (column totals added) ... et s seaare e aenen O $ 2,406,524.00

D. FEDERAL SIGNATURE

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

Issuer (Print or Type) Signature Date
Pipeline Services International LLC __,4:.’& January 30, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Gordon G. Barksdale President
ATTENTION

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

N




