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

Filing Under (Check box(es) that apply): DRule 504 DRule 505 .Rule 506 Se ] 4(6 ULOE
RE
AY

CEN
<,

Type of Filing: @ New Filing D Amendment
- A. BASIC IDENTIFICATION DATA / / NI 7{][}5 )’ /

N

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) \%\\ l//y
Saxon Energy Services Inc. 185

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Nu Wudﬁng Area Code)
Suite 1010, 840 — 7" Avenue S.W., Calgary, Alberta T2P 3G2 CANADA (403) 539-1907

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

Oil and gas services PQ@*‘s%‘b w»- wd

Type of Business Organization 8 2@@
corporation D limited partnership, already formed D other (please speckg's\.! 0
) . : o
D business trust D limited partnership, to be formed {\ IH@%%C%}
Month  Year — TR
Actual or Estimated Date of Incorporation or Organization: L | [ | [Z] Actual D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seqg. 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 after the date on which it is due, on the date it was mailed by United 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.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually 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 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 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 Exemption (ULQE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers 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 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 exemption unless such exemption is predicated on the filing of a federal notice.

\ A~




A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

o  Each promoter of the issuer, if the issuer has been organized within the past five years;

s  Edch 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;

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

o  Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Dawson, Walter

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7™ Avenue S.W., Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Paul, Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7" Avenue S.W,, Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Rooney, John

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7" Avenue S.W., Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Kabatoff, Alexander

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 - 7™ Avenue S.W., Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Scott, Jeffrey J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7' Avenue S.W., Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Orgnero, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7'* Avenue S.W., Calgary, Alberta T2P 3G2 CANADA

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

Full Name (Last name first, if individual)
Howdie, James

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1010, 840 — 7™ Avenue S.W., Calgary, Alberta T2P 3G2 CANADA




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? oo D &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo e $0.00
' Yes No
3. Does the offering permit joint ownership 0f @ SINGle UNI? oot ess s [] 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 be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Fu]} Name (Last name first, if individual)
Westwind Partners Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
10 Floor ~ 70 York Street, Toronto, Ontario M3J 189 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIUAT STALES] ......cvr it et bbb ere s e nenes (] All States

Ol .0 (akl O (az) O [aR] B [ca] O [cop O (crp O¢E O [(cy O (FL] O (G6a] O wHy). O (o]
B9 [1L) O m Opal O sy OKyl O wrar O mE) O o] OO Ma] O MO O [MN] Dv Ms) [0 [MO]
Omm O mey Oy O wH O O v O Ny OMNC 3o O [od] O (oK) O [0R] [0 [PA]
Orn O (scg Oy O my Omx) @ wrn O vy Oval O wal O wvl @ wip O (wy] O [PR]
Full Name (Last name first, if individual)

Sprott Securities Inc.(1)

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

Suite 2750, Roval Bank Plaza, South Tower, Toronto, Ontario M5J 2J2 CANADA

Name of Associated Broker or Dealer -

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

Om,an O (ax) O az) O (ar] O ca) O col O (e QO me O mc O (FLj O (Al O ) O (D)
Om 0O m Opa O Ks) O xy) O wal O ME] Op] O Ma} O M- O ] O s O Mo]
Owmmmn O we) O O wH OMNng O WM O Ny ON O] O [oH [ [ox) O [OrR] O [PA)
Omry O cy Oy O Ny Orxy O wn O v Oval O wal O wvl O wn O (wy) O [PR]

Full Name (Last name first, if individual)
GMP Securities Ltd.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 145 King Street West, Toronto, Ontario M5H 1J8 CANADA

Name of Associated Broker or Dealer

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

(Check “All States” or check INAIVIAUA! STAIES) ......cvvrviveeriiiireiee ettt ettt s bbb s bbbttt emets D All States
Oy O (ax O az1 O arp O [ca) O cop O e O (DE] (Hn 0O (D)

| m O O m
Doy Om Ooa Ok Oxyl O wpa O e Omo) Oma O™ O Mg O Ms) O Mo
OmT O ey O Wy O WNH OM O M O Nyl OEe O O 0 0O [or] O (pa)
Ory DO Osor O mg Omx O wn O v Owval O wa O (w1 O (wyp O (wy) O PR

(1) All solicitations in the United States (California, llinois, Utah and Wisconsin) were made by Westminster Securities Corporation, the U.S. affiliate of Westwind Partners Inc.
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1.  Enter the aggregate offermg pnce of securities included in this offeﬁng and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DDt ettt sa e et eR et e ne e ea et e e he e be bt e et e e b e $ $
BQUILY ovoooievoeecos ettt et R SRR $ 10991,558.442) $ _6,764,035.96(2)
Common ([ Preferred
Convertible Securities (including WarTants)............coocoeiiioeiiin s $ 0.002) $ 0.0002)
Partnership INTEIESES. .....coviirtcetceeiincii ittt sttt tr bt bbbt bbbt n bt s e ebans $ $
Other (Specify: e s $ $
TOTAL 1o sene et stk R R e et $ 10,991,558442) $ _6,764,03596(2)
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 Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS ....viviiiieiie ettt ese sttt re et se st et seetesae e st s e e s s ebe e e st ebaaseereseassereasessonsasens -7- 5 6,764,035.96
NON-ACCTEAIE INVESTOTS ...veurt ettt ettt st et s s bbbt s e st e e e s et ae s nanieens -0- $ 0.00
Total (for filings under Rule 504 only).......coooioiiiiiiiic e ' $
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 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 secunties by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505, ettt ettt e b e b e e sttt e e b e steabe b e e s e e en e e et e R et aRe b e nheare e e nteens i)
REZUIALION A ..ottt ettt et e st e s $
RUIE SO4....co ettt e e b et e st b s e s b e eaene e h s re s e nEr e e b ettt e R e b b e bt e senen $
O AT ettt iee et r e ettt e erte e e e e ee e e eee e e e e v ae bt e e teer et ar————roee st anrat aaeeaeererartanraeee et bratr e ieerrens $

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 expenses of the issuer. 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.

THANSTEr AZENT'S FEES........voivreeeeeiatecseeese e sasessase et est et e ss s ase s RS 8 s e s sRE s bRt ba b O s
Printing and ENraving COSS ...ttt en e s en e s s et 0O s
LAl FEES ..ottt bbb $ 16,500.00
ACCOUNTINE FEES ..-ovrveeveis oo esesete sttt se st st b bS8 ss e s s s s+ 58 4254 eaE S as et b5 st bbb et e as s 0 s
ENZINEETINE FEES ... ov.vvtiiviiitiete etttk et et sttt sttt s eb st b et e b £ skttt bbb b b e O s
Sales Commissions (specify finders’ fees SEParately) .....cccouiimeiriininr i $ _ 372,62198Q)
Other Expenses (identify) - O s
TOAL e eer et e e eeeeee e see e eeee s s et see et eee s et s e s et et ne e eres s e e s s ne e $ 388,521.98

(2) The aggregate offering amount includes the value of subscription receipts offered and sold within the U.S., each subscription receipt consisting of one common share and one-half of one
common share purchase warrant, together with the amount that may be received by the Issuer upon exercise of the warrants issued to U.S. investors in the offering. Each whole warrant may be
exercised for the purchase of one additional common share, at an exercise price of $3.75 CDN for a period of 18 months from the date of Closing.

(3) In addition to the cash commission, the agents received broker warrants in connection with the common shares offered and sold within the U.S., entitling them to acquire compensation
warrants at no additional consideration. The compensation warrants are exercisable for up to 111,646 common shares at an exercise price of $3.00 CDN per share for a period of 18 months from
the date of Closing.

4




) L]
b. Enter the difference between the aggregate offering price given in response to Part C —~
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUET.”......cc.covceriiiciiiiiinnienree s $ 10,603,036.46

5. Indicate below the amount of the adjusted gross proceeds 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.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AN FEES ..vvvvveeriereeereeiieeeteete st crestseees s ent st entresens s b e msaes sttt ea st sene e tareees O s s
PUTCRASE OF TEAI ESTALE ......veoereeeeeereeerereeseeeeeeesseveseeseseeaesessseeses st nsene s emeeeessssraesasranaessemasens s s
Purchase, rental or leasing and installation of machinery and equipment .........c.cccccoerniereneni. s O s
. Construction or leasing of plant buildings and facilities...........ccc.oovcviiiminciniecieer e, s O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TTEETEET) c..oveeeveereeeeseenesseeeias s see b se e esscees b eese e oA s as e 242 £oee b8 s e R e b b bas s bttt ke nt b O s O s
Repayment of INAEDEANESS ... .. vvuuerrircrerieere e rieee e srt e eenes s et e sresess O s O s
WOTKINE CAPIAL ..... ... oeeeeeeteree oo b o ee s esss s eenens O s $  10,603,036.46
Other (specify): s a s
.............. O s O s
COTUINI TOUAIS . evvveeereee e rore e eeeee s e et ereees s eeee s eeees s s meeeseseeeseseneesees et esernesseeeseeeeseeere e erenseeee O s $  10,603,036.46

Total Payments Listed (column totals added)...........coooooiiciiiiii $ 10,603,036.46

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

- iy
Issuer (Print or Type) Signat Date
Saxon Energy Services Inc. ﬂéga—n—zé/ ; U, 200__9
Ag ‘
] o s

Name of Signer (Print or Type) itle of Si rint or Type)
Brian Orgnero i\f Fipancial Officer
ATTENTION

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




