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Form SC 13G/A
February 10, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934

(AMENDMENT NO. 1)

NEWFIELD EXPLORATION COMPANY
(Name of Issuer)

COMMON STOCK, PAR VALUE $0.01 PER SHARE
(Title of Class of Securities)

651290108
(CUSIP Number)

DECEMBER 31, 2015
(Date of event which requires filing of this statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

     o Rule 13d-1(b)

     þ Rule 13d-1(c)

     o Rule 13d-1(d)

The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the notes).

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form SC 13G/A

1



CUSIP No.

651290108
SCHEDULE 13G
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1
 NAMES OF REPORTING PERSONS

 ICS Opportunities, Ltd.
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Cayman Islands
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 -0- 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 -0-
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 -0-
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 0.0%
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1
 NAMES OF REPORTING PERSONS

 Integrated Assets, Ltd.
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Cayman Islands
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 195,867 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 195,867 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 195,867
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 0.1%
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1
 NAMES OF REPORTING PERSONS

 Integrated Core Strategies (US) LLC
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Delaware
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 3,063,134
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 3,063,134
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 3,063,134
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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1
 NAMES OF REPORTING PERSONS

 Integrated Assets II LLC
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Delaware
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 128,968 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 128,968 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 128,968
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 0.1%
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1
 NAMES OF REPORTING PERSONS

 Millennium International Management LP
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Delaware
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 195,867 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 195,867 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 195,867
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 0.1%
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1
 NAMES OF REPORTING PERSONS

 Millennium International Management GP LLC
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Delaware
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 195,867 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 195,867 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 195,867
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 0.1%
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1
 NAMES OF REPORTING PERSONS

 Millennium Management LLC
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 Delaware
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 3,387,969 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 3,387,969 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 3,387,969
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o11
 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 2.1%
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1
 NAMES OF REPORTING PERSONS

 Israel A. Englander
2
 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
 (a)   o
 (b)  þ
3
 SEC USE ONLY
4
 CITIZENSHIP OR PLACE OF ORGANIZATION

 United States
NUMBER OF

SHARES
BENEFICIALLY

OWNED BY
EACH

REPORTING
PERSON WITH

5
 SOLE VOTING POWER

 -0-
6
 SHARED VOTING POWER

 3,387,969 
7
 SOLE DISPOSITIVE POWER

 -0- 
8
 SHARED DISPOSITIVE POWER

 3,387,969 
9
 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 3,387,969
10
 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES

 o
11
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 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

 2.1%
12
 TYPE OF REPORTING PERSON

 IN
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Item 1.

(a)Name of Issuer:

 Newfield Exploration Company, a Delaware corporation (the "Issuer").

(b)Address of Issuer�s Principal Executive Offices:

4 Waterway Square Place, Suite 100
The Woodlands, Texas 77380

Item 2.
(a)Name of Person Filing:

(b)Address of Principal Business Office:

(c)Citizenship:

ICS Opportunities, Ltd.
c/o Millennium International Management LP
666 Fifth Avenue
New York, New York 10103
Citizenship: Cayman Islands

 Integrated Assets, Ltd.
c/o Millennium International Management LP
666 Fifth Avenue
New York, New York 10103
Citizenship: Cayman Islands
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 Integrated Core Strategies (US) LLC
c/o Millennium Management LLC
666 Fifth Avenue
New York, New York 10103
Citizenship: Delaware

Integrated Assets II LLC
c/o Millennium Management LLC
666 Fifth Avenue
New York, New York 10103
Citizenship: Delaware

Millennium International Management LP
666 Fifth Avenue
New York, New York 10103
Citizenship: Delaware

Millennium International Management GP LLC
666 Fifth Avenue
New York, New York 10103
Citizenship: Delaware

Millennium Management LLC
666 Fifth Avenue
New York, New York 10103
Citizenship: Delaware

Israel A. Englander
c/o Millennium Management LLC
666 Fifth Avenue
New York, New York 10103
Citizenship: United States

(d)Title of Class of Securities:common stock, par value $0.01 per share ("Common Stock")

(e)CUSIP Number: 651290108

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form SC 13G/A

19



CUSIP No.

651290108
SCHEDULE 13G

Page

11
of 
16

Item 3.  If this statement is filed pursuant to Rule 13d-1(b), or 13d-2(b), check whether the person filing is a:

(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);

(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);

(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);

(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);

(e) o An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

(f) o An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);
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CUSIP No.

651290108
SCHEDULE 13G
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(g) o A parent holding company or control person in
accordance with §240.13d-1(b)(1)(ii)(G);

(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance
Act (12 U.S.C. 1813);

(i) o A church plan that is excluded from the definition of an investment company
under section 3(c)(14) of the Investment Company Act of 1940 (15 U.S.C. 80a-3);

(j) o Group, in accordance with §240.13d-1(b)(1)(ii)(J).
Item 4. Ownership

   Provide the following information regarding the aggregate number and percentage of the class of securities of the
issuer identified in Item 1.

(a) Amount Beneficially Owned

   As of the close of business on February 9, 2016:

   i) ICS Opportunities, Ltd., an exempted limited company organized under the laws of the Cayman Islands, no longer beneficially owned any
shares of the Issuer�s Common Stock;

   ii) Integrated Assets, Ltd., an exempted limited company organized under the laws of the Cayman Islands ("Integrated Assets"), beneficially
owned 195,867 shares of the Issuer�s Common Stock;

   iii) Integrated Core Strategies (US) LLC, a Delaware limited liability company ("Integrated Core Strategies"), beneficially owned 3,063,134
shares of the Issuer�s Common Stock; and

   iv) Integrated Assets II LLC, a Delaware limited liability company ("Integrated Assets II"), beneficially owned 128,968 shares of the Issuer�s
Common Stock.

   Millennium International Management LP, a Delaware limited partnership ("Millennium International Management"), is the investment
manager to Integrated Assets and may be deemed to have shared voting control and investment discretion over securities owned by Integrated
Assets.

   Millennium International Management GP LLC, a Delaware limited liability company ("Millennium International Management GP"), is the
general partner of Millennium International Management and may also be deemed to have shared voting control and investment discretion over
securities owned by Integrated Assets.

   Millennium Management LLC, a Delaware limited liability company ("Millennium Management"), is the general partner of the 100%
shareholder of Integrated Assets and may be deemed to have shared voting control and investment discretion over securities owned by Integrated
Assets. Millennium Management is also the general partner of the managing member of Integrated Core Strategies and Integrated Assets II and
may be deemed to have shared voting control and investment discretion over securities owned by Integrated Core Strategies and Integrated
Assets II.

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form SC 13G/A

21



   Israel A. Englander, a United States citizen ("Mr. Englander"), is the managing member of Millennium International Management GP and
Millennium Management and may also be deemed to have shared voting control and investment discretion over securities owned by Integrated
Assets, Integrated Core Strategies and Integrated Assets II.

   The foregoing should not be construed in and of itself as an admission by Millennium International Management, Millennium International
Management GP, Millennium Management or Mr. Englander as to beneficial ownership of the securities owned by Integrated Assets, Integrated
Core Strategies or Integrated Assets II, as the case may be.

(b) Percent of Class:

   As of the close of business on February 9, 2016, Millennium Management and Mr. Englander may be deemed to
have beneficially owned 3,387,969 shares or 2.1% of the Issuer�s Common Stock outstanding (see Item 4(a) above),
which percentage was calculated based on 163,412,341 shares of Common Stock outstanding as of October 30, 2015,
as per the Issuer�s Form 10-Q dated November 4, 2015.
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 (c) Number of shares as to which such person has:

(i) Sole power to vote or to direct the vote

   -0-

(ii) Shared power to vote or to direct the vote

   3,387,969 (See Item 4(b))

 (iii) Sole power to dispose or to direct the disposition of

   -0-

(iv) Shared power to dispose or to direct the disposition of

   3,387,969 (See Item 4(b))

Item 5. Ownership of Five Percent or Less of a Class

   If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following þ .

Item 6. Ownership of More than Five Percent on Behalf of Another Person.

    Not applicable.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company.

    Not applicable.

Item 8. Identification and Classification of Members of the Group

    See Exhibit I.

Item 9. Notice of Dissolution of Group

    Not applicable.
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Item 10. Certification 

   By signing below each of the undersigned certifies that, to the best of its knowledge and belief, the securities
referred to above were not acquired and are not held for the purpose of or with the effect of changing or influencing
the control of the issuer of the securities and were not acquired and are not held in connection with or as a participant
in any transaction having that purpose or effect.
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CUSIP No.

651290108

The Company’s future success will depend in large part upon the continued services and performance of senior
management and other key personnel. If the Company loses the services of any member of its senior management
team, its overall operations could be materially and adversely affected. In addition, the Company’s future success will
depend on its ability to identify, attract, hire, train, retain and motivate other highly skilled technical, managerial,
marketing, purchasing and customer service personnel when they are needed. Competition for these individuals is
intense. The Company cannot ensure that it will be able to successfully attract, integrate or retain sufficiently qualified
personnel when the need arises. Any failure to attract and retain the necessary technical, managerial, marketing,
purchasing and customer service personnel could have a negative effect on the Company’s financial condition and
results of operations.

7

Edgar Filing: NEWFIELD EXPLORATION CO /DE/ - Form SC 13G/A

25



Any acquisitions we make could result in difficulties in successfully managing our business and consequently harm
our financial condition.

We may seek to expand by acquiring competing businesses in our current or other geographic markets, including as a
means to acquire spectrum. We cannot accurately predict the timing, size and success of our acquisition efforts and the
associated capital commitments that might be required. We expect to face competition for acquisition candidates,
which may limit the number of acquisition opportunities available to us and may lead to higher acquisition prices.
There can be no assurance that we will be able to identify, acquire or profitably manage additional businesses or
successfully integrate acquired businesses, if any, into our company, without substantial costs, delays or other
operational or financial difficulties. In addition, acquisitions involve a number of other risks, including:

·       failure of the acquired businesses to achieve expected results;

·       diversion of management’s attention and resources to acquisitions;

·       failure to retain key customers or personnel of the acquired businesses;

·       disappointing quality or functionality of acquired equipment and people: and

·       risks associated with unanticipated events, liabilities or contingencies.

Client dissatisfaction or performance problems at a single acquired business could negatively affect our reputation.
The inability to acquire businesses on reasonable terms or successfully integrate and manage acquired companies, or
the occurrence of performance problems at acquired companies, could result in dilution, unfavorable accounting
treatment or one-time charges and difficulties in successfully managing our business.

Our inability to obtain capital, use internally generated cash or debt, or use shares of our common stock to finance
future acquisitions could impair the growth and expansion of our business.

Reliance on internally generated cash or debt to finance our operations or complete acquisitions could substantially
limit our operational and financial flexibility. The extent to which we will be able or willing to use shares of our
common stock to consummate acquisitions will depend on our market value which will vary, and liquidity. Using
shares of our common stock for this purpose also may result in significant dilution to our then existing stockholders.
To the extent that we are unable to use our common stock to make future acquisitions, our ability to grow through
acquisitions may be limited by the extent to which we are able to raise capital through debt or additional equity
financings. No assurance can be given that we will be able to obtain the necessary capital to finance any acquisitions
or our other cash needs. If we are unable to obtain additional capital on acceptable terms, we may be required to
reduce the scope of any expansion or redirect resources committed to internal purposes. In addition to requiring
funding for acquisitions, we may need additional funds to implement our internal growth and operating strategies or to
finance other aspects of our operations. Our failure to: (i) obtain additional capital on acceptable terms; (ii) use
internally generated cash or debt to complete acquisitions because it significantly limits our operational or financial
flexibility; or (iii) use shares of our common stock to make future acquisitions, may hinder our ability to actively
pursue our acquisition program.

We rely on a limited number of third party suppliers. If these companies fail to perform or experience delays,
shortages, or increased demand for their products or services, we may face shortages, increased costs, and may be
required to suspend deployment of our products and services.

We depend on a limited number of third party suppliers to provide the components and the equipment required to
deliver our solutions. If these providers fail to perform their obligations under our agreements with them or we are
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unable to renew these agreements, we may be forced to suspend the sale and deployment of our products and services
and enrollment of new customers, which would have an adverse effect on our business, prospects, financial condition
and operating results.

8
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Our management and operational systems might be inadequate to handle our potential growth.

We may experience growth that could place a significant strain upon our management and operational systems and
resources. Failure to manage our growth effectively could have a material adverse effect upon our business, results of
operations and financial condition. Our ability to compete effectively as a provider of PLC technology and a provider
of digital satellite television and high-speed Internet products and services and to manage future growth will require us
to continue to improve our operational systems, organization and financial and management controls, reporting
systems and procedures. We may fail to make these improvements effectively. Additionally, our efforts to make these
improvements may divert the focus of our personnel. We must integrate our key executives into a cohesive
management team to expand our business. If new hires perform poorly, or if we are unsuccessful in hiring, training
and integrating these new employees, or if we are not successful in retaining our existing employees, our business
may be harmed. To manage the growth we will need to increase our operational and financial systems, procedures and
controls. Our current and planned personnel, systems, procedures and controls may not be adequate to support our
future operations. We may not be able to effectively manage such growth, and failure to do so could have a material
adverse effect on our business, financial condition and results of operations

We may be affected if the United States participates in wars or military or other action or by international terrorism.

Involvement in a war or other military action or acts of terrorism may cause significant disruption to commerce
throughout the world. To the extent that such disruptions result in (i) delays or cancellations of customer orders, (ii) a
general decrease in consumer spending on information technology, (iii) our inability to effectively market and
distribute our services or products or (iv) our inability to access capital markets, our business and results of operations
could be materially and adversely affected. We are unable to predict whether the involvement in a war or other
military action will result in any long-term commercial disruptions or if such involvement or responses will have any
long-term material adverse effect on its business, results of operations, or financial condition.

FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the information incorporated by reference may contain
“forward-looking statements,” which represent our expectations or beliefs, including, but not limited to, statements
concerning industry performance and our results, operations, performance, financial condition, plans, growth and
strategies, which include, without limitation, statements preceded or followed by or that include the words “may,” “will,”
“expect,” “anticipate,” “intend,” “could,” “estimate,” or “continue” or the negative or other variations thereof or comparable
terminology. Any statements contained in this prospectus, any prospectus supplement or the information incorporated
by reference that are not statements of historical fact may be deemed to be forward-looking statements. These
statements by their nature involve substantial risks and uncertainties, some of which are beyond our control, and
actual results may differ materially depending on a variety of important factors, many of which are also beyond our
control. You should not place undue reliance on these forward-looking statements, which speak only as of the date of
this prospectus. We do not undertake any obligation to update or release any revisions to these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of
unanticipated events, except to the extent such updates and/or revisions are required to prevent these forward-looking
statements from being materially false or misleading.

USE OF PROCEEDS

All net proceeds from the sale of our common stock will go to the selling stockholders selling common stock under
this prospectus. We will not receive any proceeds from the sale of the common stock sold by the selling stockholders.

SELLING STOCKHOLDERS
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The shares of common stock being offered pursuant to this prospectus by the selling stockholders include shares of
common stock purchased by the selling stockholders in the private placement and shares issuable to the selling
stockholders upon exercise of the warrants purchased in the private placement. For additional information regarding
the issuance of these shares of common stock and warrants, see, “Private Placement of Common Stock and Warrants to
Purchase Common Stock” beginning on page 4 of this prospectus. We are registering the shares of common stock in
order to permit the selling stockholders to offer the shares for resale from time to time. Except for the ownership of
the common stock and warrants issued pursuant to the securities purchase agreement, the selling stockholders have not
had any material relationship with us within the past three years.

9
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The table below lists the selling stockholders and other information regarding the beneficial ownership of the shares of
common stock by each of the selling stockholders. The second column lists the number of shares of common stock
beneficially owned by each selling stockholder, assuming exercise of the warrants held by such selling stockholders
on that date, without regard to any limitations on such exercise. The third column lists the shares of common stock
being offered by this prospectus by the selling stockholders.

Under the terms of the warrants, a selling stockholder may not exercise the warrants to the extent such exercise would
cause such selling stockholder, together with its affiliates, to beneficially own a number of shares of common stock
which would exceed 9.999% of our then outstanding shares of common stock following such exercise. The number of
shares in the second column does not reflect this limitation. The selling stockholders may sell all, some or none of
their shares in this offering. See, “Plan of Distribution” beginning on page 11 of this prospectus.

Maximum Number of
Shares

Number of Shares
Owned

to be Sold Pursuant to
this

Number of Shares
Owned

Name of Selling Stockholder Prior to Offering Prospectus After Offering (1)
Enable Growth Partners LP (2) 6,459,036 3,927,000 2,532,036
Enable Opportunity Partners LP
(3) 948,930 462,000 486,930
Pierce Diversified Strategy
Master Fund LLC, Ena (4) 458,234 231,000 227,234
Hudson Bay Fund LP(5) 930,600 930,600 0
Hudson Bay Overseas Fund Ltd.
(6) 1,049,400 1,049,400 0

(1) Assumes that all of the shares being offered under this prospectus are sold and that the selling
stockholder acquires no additional shares of common stock before the completion of this
offering.

(2) Brendan O’Neil, portfolio manager for Enable Growth, and Mitch Levine, managing partner of
Enable Growth, share voting and dispositive power of the securities held by Enable Growth.
Messrs. O’Neil and Levine disclaim beneficial ownership of the securities held by Enable
Growth.

(3) Brendan O’Neil, portfolio manager for Enable Opportunity, and Mitch Levine, managing partner
of Enable Opportunity, share voting and dispositive power of the securities held by Enable
Opportunity. Messrs. O’Neil and Levine disclaim beneficial ownership of the securities held by
Enable Opportunity.

(4) Brendan O’Neil, portfolio manager for Pierce, and Mitch Levine, managing partner of Pierce,
share voting and dispositive power of the securities held by Pierce. Messrs. O’Neil and Levine
disclaim beneficial ownership of the securities held by Pierce.

(5) Yoav Roth, portfolio manager for Hudson Bay Fund, Sander Gerber and John Doscas share
voting and dispositive power over the securities held by Hudson Bay Fund. Messrs. Roth,
Gerber and Doscas disclaim beneficial ownership of the securities held by Hudson Bay Fund.

(6) Yoav Roth, portfolio manager for Hudson Bay Overseas Fund, Sander Gerber and John Doscas
share voting and dispositive power over the securities held by Hudson Bay Overseas Fund.
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Messrs. Roth, Gerber and Doscas disclaim beneficial ownership of the securities held by
Hudson Bay Overseas Fund.
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PLAN OF DISTRIBUTION

The selling stockholders and any of their pledgees, donees, transferees, assignees and successors-in-interest may, from
time to time, sell any or all of their shares of common stock on any stock exchange, market or trading facility on
which the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. The selling
stockholders may use any one or more of the following methods when selling shares:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent but may position
and resell a portion of the block as principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• short sales;

• broker-dealers may agree with the selling stockholders to sell a specified number of such shares
at a stipulated price per share;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under
this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do not
expect these commissions and discounts to exceed what is customary in the types of transactions involved.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares owned
by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer
and sell shares of common stock from time to time under this prospectus, or under an amendment to this prospectus
under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933 amending the list of selling
stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this
prospectus.

Upon the Company being notified in writing by a selling stockholder that any material agreement has been entered
into with a broker-dealer for the sale of common stock through a block trade, special offering, exchange distribution
or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus will be filed, if required,
pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such selling stockholder and of the
participating broker-dealer(s), (ii) the number of shares involved, (iii) the price at which such shares of common stock
were sold, (iv) the commissions paid or discounts or concessions allowed to such broker-dealers, where applicable, (v)
that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by
reference in this prospectus, and (vi) other facts material to the transaction. In addition, upon the Company being
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notified in writing by a selling stockholder that a donee or pledgee intends to sell more than 500 shares of common
stock, a supplement to this prospectus will be filed if then required in accordance with applicable securities laws.
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The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
prospectus.

The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed
to be underwriting commissions or discounts under the Securities Act. Discounts, concessions, commissions and
similar selling expenses, if any, attributable to the sale of shares will be borne by the selling stockholder. Each selling
stockholder has represented and warranted to the Company that it acquired the securities subject to this registration
statement in the ordinary course of such selling stockholder’s business and, at the time of its purchase of such
securities such selling stockholder had no agreements or understandings, directly or indirectly, with any person to
distribute any such securities.

The Company has advised each selling stockholder that it may not use shares registered on this registration statement
to cover short sales of common stock made prior to the date on which this registration statement shall have been
declared effective by the SEC. If the selling stockholders use this prospectus for any sale of the common stock, they
will be subject to the prospectus delivery requirements of the Securities Act. The selling stockholders will be
responsible to comply with the applicable provisions of the Securities Act and Exchange Act, and the rules and
regulations thereunder promulgated, including, without limitation, Regulation M, as applicable to such selling
stockholders in connection with resales of their respective shares under this registration statement.

We are required to pay all fees and expenses incident to the registration of the shares, but we will not receive any
proceeds from the sale of the common stock. We have agreed to indemnify the selling stockholders against certain
losses, claims, damages and liabilities, including liabilities under the Securities Act.

EXPERTS

The consolidated financial statements of Telkonet incorporated by reference in this prospectus from our Form 10-K
for the year ended December 31, 2006 have been audited by Russell Bedford Stefanou Mirchandani LLP, independent
certified public accountants, and have been incorporated herein by reference in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.

LEGAL MATTERS

An opinion has been rendered by the law firm of Baker & Hostetler LLP to the effect that the shares of our common
stock offered by the selling stockholders under this prospectus are legally issued, fully paid and non-assessable.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring to another document filed separately with the SEC. The
information that we file with the SEC after the date of this prospectus will automatically update and supersede this
information. We incorporate by reference into this prospectus the documents listed below and any future filings we
make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, until
all of the shares of our common stock offered by this prospectus are sold.

• Annual Report on Form 10-K for the year ended December 31, 2006 (filed on March 16, 2007);

•
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Quarterly Reports on Form 10-Q for the quarterly period ended March 31, 2006 (filed on May
10, 2006), June 30, 2006 (filed on August 9, 2006) and September 30, 2006 (filed on November
9, 2006);

• Current Reports on Form 8-K filed on January 24, 2006, February 2, 2006, April 12, 2006, June
6, 2006, August 16, 2006, September 6, 2006, February 5, 2007, February 9, 2007, February 21,
2007, March 2, 2007, March 15, 2007 and March 19, 2007;

• Definitive Proxy Statement on Schedule 14A, filed on November 3, 2006; and

• The description of our common stock contained in our registration statement on Form 10-SB,
filed on September 13, 1999.
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All documents we file with the SEC from the date of this prospectus until all of the shares offered under this
prospectus are sold, shall also be deemed to be incorporated herein by reference.

Any statement contained in a document incorporated or considered to be incorporated by reference into this
prospectus shall be considered to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or in any subsequently filed document that is or is considered to be
incorporated by reference modifies or supersedes such statement. Any statement that is modified or superseded shall
not, except as so modified or superseded, constitute a part of this prospectus.

You may request a copy of any of the documents that are incorporated by reference into this prospectus, other than
exhibits that are not specifically incorporated by reference into such documents, and our certificate of incorporation
and bylaws, at no cost, by writing or telephoning us at the following address:

Corporate Secretary
Telkonet, Inc.

20374 Seneca Meadows Parkway
Germantown, Maryland 20876

(240) 912-1800

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934 pursuant to which we file
reports and other information with the SEC. These reports and other information may be inspected and copied at
public reference facilities maintained by the SEC at 100 F Street, N.E., Room 1580, Washington, DC 20549 and at the
SEC’s Regional Office at Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. Copies may
be obtained at prescribed rates from the Public Reference Section of the SEC at its principal office in Washington,
D.C. The SEC also maintains an internet web site that contains periodic and other reports, proxy and information
statements and other information regarding registrants, including us, that file electronically with the SEC. The address
of the SEC’s web site is http://www.sec.gov.

All information concerning us contained in this prospectus has been furnished by us. No person is authorized to make
any representation with respect to the matters described in this prospectus other than those contained in this prospectus
and if given or made must not be relied upon as having been authorized by us or any other person.

We have not authorized anyone to give any information or make any representation about our company that is
different from, or in addition to, that contained in this prospectus. Therefore, if anyone gives you such information,
you should not rely on it. This prospectus is dated March 19, 2007. You should not assume that the information
contained in this document is accurate as of any other date unless the information specifically indicates that another
date applies.
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DISCLOSURE OF SEC POSITION ON INDEMNIFICATION OF SECURITIES ACT LIABILITIES

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted for directors,
officers or persons controlling the registrant pursuant to applicable state law, the registrant has been informed that, in
the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses in connection with the issuance and distribution of the securities
being registered, all of which are being borne by the registrant.

Securities and Exchange Commission Registration
Fee $ 1,956
Accounting Fees and Expenses $ 10,000
Legal Fees and Expenses $ 10,000
Printing Fees and Expenses $ 2,000
Miscellaneous $ 1,000
Total $ 24,956

Item 15. Indemnification of Directors and Officers.

Reference is made to Section 16-10a-902 of the Utah Business Corporation Act, which enables a corporation to
indemnify an individual made a party to a proceeding because he is or was a director of Telkonet if (i) his conduct was
in good faith, (ii) he reasonably believed his conduct was in, or not opposed to, the corporation’s best interests, and
(iii) in the case of a criminal proceeding, he had no reasonable cause to believe his conduct was unlawful.
Notwithstanding the foregoing, a corporation may not indemnify a director (a) in connection with a proceeding by or
in the right of the corporation in which the director was adjudged liable to the corporation, or (b) in connection with
any other proceeding charging that the director derived an improper personal benefit, whether or not involving action
in his official capacity, in which proceeding he was adjudged liable on the basis that he derived an improper personal
benefit. The Utah Business Corporation Act also permits Telkonet to purchase insurance on behalf of any person that
is or was a director, officer, employee, fiduciary or agent of Telkonet. Telkonet’s amended and restated articles of
incorporation provide in effect for the elimination of the personal liability of Telkonet’s directors and for the
indemnification by Telkonet of each director and officer of Telkonet, in each case, to the fullest extent permitted by
applicable law. Telkonet purchases and maintains insurance on behalf of any person who is or was a director, officer,
employee, fiduciary or agent of Telkonet against any liability asserted against him or her and incurred by him or her in
any such capacity, or arising out of his or her status as such, whether or not Telkonet would have the power or the
obligation to indemnify him or her against such liability under the provisions of Telkonet’s amended and restated
articles of incorporation.
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Item 16. Exhibits.

Exhibit
Number Description of Exhibits
4 Form of Warrant to Purchase Common Stock (incorporated by reference to our Current

Report on Form 8-K filed on February 5, 2007)

5 Opinion of Baker & Hostetler LLP as to the validity of the issuance of the common stock of
Telkonet, Inc. being registered*

10.1 Securities Purchase Agreement, dated February 1, 2007, by and among Telkonet, Inc.,
Enable Growth Partners LP, Enable Opportunity Partners LP, Pierce Diversified Strategy
Master Fund LLC, Ena, Hudson Bay Fund LP and Hudson Bay Overseas Fund, Ltd.
(incorporated by reference to our Current Report on Form 8-K filed on February 5, 2007)

10.2 Registration Rights Agreement, dated February 1, 2007, by and among Telkonet, Inc.,
Enable Growth Partners LP, Enable Opportunity Partners LP and Pierce Diversified
Strategy Master Fund LLC, Ena, Hudson Bay Fund LP and Hudson Bay Overseas Fund,
Ltd. (incorporated by reference to our Current Report on Form 8-K filed on February 5,
2007)

23.1 Consent of Russell Bedford Stefanou Mirchandani LLP relating to the financial statements
of Telkonet, Inc.

23.2 Consent of Baker & Hostetler LLP (included in Exhibit 5.1)*

24 Power of Attorney (included on signature page)*
_____________
* previously filed

Item 17. Undertakings

(a)    The undersigned registrant hereby undertakes:

 (1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

 (i) To include any prospectus required by Section 10(a)(3) of the Securities
Act of 1933;

 (ii) To reflect in the prospectus any facts or events arising after the effective
date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Securities and Exchange
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Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

 (iii) To include any material information with respect to the plan of distribution
not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) shall not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or that is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
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   (2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)    To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Telkonet, Inc. has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Germantown, State of Maryland,
on the 19th day of March, 2007.

TELKONET, INC.

By:  /s/ Ronald W. Pickett  
Ronald W. Pickett 
Chief Executive Officer 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Stephen L. Sadle and Ronald W. Pickett, or either of them, his true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any
and all post-effective amendments to this registration statement, and to file the same with all exhibits hereto, and other
documents in connection herewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on March 19,
2007 by the following persons in the capacities indicated below.

Signature Title

/s/ Stephen L. Sadle Senior Vice President and Director 
Stephen L. Sadle

/s/ Ronald W. Pickett President, Chief Executive Officer and
Director

Ronald W. Pickett (Principal Executive Officer)

/s/ Richard J. Leimbach Vice President Finance 
Richard J. Leimbach (Principal Financial Officer and Principal

Accounting Officer)

/s/ Warren V. Musser Chairman of the Board of Directors 
Warren V. Musser

/s/ Thomas M. Hall Director 
Thomas M. Hall

/s/ Thomas C. Lynch Director 
Thomas C. Lynch

/s/ James L. Peeler Director 
James L. Peeler
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/s/ Seth Blumenfeld Director 
Seth Blumenfeld
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EXHIBIT INDEX

Exhibit
Number Description of Exhibits

4 Form of Warrant to Purchase Common Stock (incorporated by reference to our Current
Report on Form 8-K filed on February 5, 2007)

5 Opinion of Baker & Hostetler LLP as to the validity of the issuance of the common stock of
Telkonet, Inc. being registered*

10.1 Securities Purchase Agreement, dated February 1, 2007, by and among Telkonet, Inc.,
Enable Growth Partners LP, Enable Opportunity Partners LP, Pierce Diversified Strategy
Master Fund LLC, Ena, Hudson Bay Fund LP and Hudson Bay Overseas Fund, Ltd.
(incorporated by reference to our Current Report on Form 8-K filed on February 5, 2007)

10.2 Registration Rights Agreement, dated February 1, 2007, by and among Telkonet, Inc.,
Enable Growth Partners LP, Enable Opportunity Partners LP, Pierce Diversified Strategy
Master Fund LLC, Ena, Hudson Bay Fund LP and Hudson Bay Overseas Fund, Ltd.
(incorporated by reference to our Current Report on Form 8-K filed on February 5, 2007)

23.1 Consent of Russell Bedford Stefanou Mirchandani LLP relating to the financial statements
of Telkonet, Inc.

23.2 Consent of Baker & Hostetler LLP (included in Exhibit 5.1)*

24 Power of Attorney (included on signature page)*
_____________
* previously filed
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