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‘ Prefix Serial
DATE RECEIVED
1 1

Name of Offering (Dl check if this is an amendment and name has changed, and indicate change.) Private Placement of Common Shares
Non-qualified Stock Options and shares of common stock issued upon exercise thereof

Filing Under (Check box(es) that apply): DZ Rule 504 DS Rule 505 4 Rule 506 DS Section 4(6) DG ULOE

Type of Filing: 7 New Filing DS Amendment —

e (HNNINN -

05002305

Name of Issuer: Great Canadian Gaming Corporation ( DQ check if this is an amendment and name has changeg, and ingicate change.)

1.Enter the information requested about the issuer.

Address of Executive Office ; (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2v4 | (604) 303-1000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices) Same as above
Brief Description of Business
Type of Business Organization
10 corporation O 11 timited partnership, already formed [ 12 other (please specify):
:I 13 business trust D 14 lirnited partnership, to be formed

Month Year

Actual or estimated Date of lncorporatién or Organization: June 13, 1990 15 Actual Dl6 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: British Columbia, Canada
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 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 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 w File: U.S. Securities and Exchange Comrmission, 450 Fifth Street, N.W., Washington, D.C. 20459.

Copies Required: Five (S) 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 indicale 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. 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 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. Cenversely, failure to file the appropriate federal notice will not resultin
a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




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 five 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;
-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: Dl 7 Promoter 18 Beneficial Owner 19 Executive Officer 20 Director DZl General and/or
Managing Partner

MecLeod, Ross J.

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2V4

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

Check Box(es) that Apply: DZZ Promoter D23 Beneficial Owner 24 Executive Officer DZS Director D26 General and/or
Managing Partner

Hum, Howard .

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2V4

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

Check Box(es) that Apply: DZ? Promoter DZS Beneficial Owner 29 Executive Officer DBO Director DSI General and/or

‘ Managing Partner

Joanna Brierley ;

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia Y6V 2V4

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

Check Box(es) that Apply: D32 Promoter D33 Beneficial Owner 34 Executive Officer DSS Director D36 General and/or
Managing Partner

Anthony R, Martin

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2V4

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

Check Box(es) that Apply: E]37 Promoter DBS Beneficial Owner D39 Executive Officer 40 Director D4] General and/or
Managing Partner

Earnest C. Beaudin

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V _2V4

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

Check Box(es) that Apply: D42 Promoter D43 Beneficial Owner D44 Executive Officer 45 Director D46 General and/or
Managing Partner

Elmer Herman Hintz

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Coelumbia V6V 2V4

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




Zheck Box(es) that Apply: D47 Promoter D48 Beneficial Owner I:]49 Executive Officer 50 Director DS] General andfor
Managing Partner

Gregory J.D. McKinstry

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2V4

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

Check Box(es) that Apply: DSZ Promoter DSS Beneficial Owner D54 Executive Officer 55 Director DSG General and/or
Managing Partner

Bryan McKnight

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V 2V4

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

Check Box({es) that Apply: D57 Promoter DSS Beneficial Owner D59 Executive Officer 60 Director D61 General and/or
Managing Partner

Peter Meredith

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia V6V_2V4

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

Check Box(es) that Apply: DGZ Promoter D63 Beneficial Owner L__l64 Executive Officer 65 Director DG6 General and/or
Managing Partner

R. Ronald Sheppard

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond. British Columbia V6V 2V4

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

Check Box(es) that Apply: D67 Promoter D68 Beneficial Owner D69 Executive Officer 70 Director D7] General and/or
Managing Partner

Adrian R. Thomas

Full Name (Last name, first, if individual)

Suite 350, 13775 Commerce Parkway, Richmond, British Columbia Y6V 2V4

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




B. INFORMATION ABOUT OFFERING

1.Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.

2.What is the minimum investment that will be accepted from any individual?

3.Does the offering permit joint ownership of a single unit?

broker or dealer only.
Sprott Securities (U.S.A.) Limited

D72 Yes 73 No

$_No minimum investment.

D74 Yes 75 No

1.Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any cormmission or similar remuneration for solicitation of purchasers in
connection with sales of secunities 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 (S) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that

Full Name (Last name, first, if individual)

/o _Sprott Securities Inc. Suite 2750, South Tower, Royal Bank Plaza 200 Bay Street Toronto, Ontario M5J 2J2

Business or Residence Address (Name 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 (s Cho Cso Xls, Xls: XIs3 Css s
cr

s

L

D?G All States

[is

Css

AL AK AZ AR cA co DE DC FL GA HI D
Lo (s [k, s (e s s k, Xlos Chs oo o Cliez
L IN IA KS KY LA ME MD MA Ml MN MS MO
i3 o Chos Cios X107 Cios X100 Lo Oy Oz s Chie - Oss
VT NE NV NH NI NM NY NC ND OH OK OR PA
s s hie Chhio X120 (e Oz Oz Ohas s Cizs Oz s
£l sC SD ™ X UT VT VA WA wv Wl wY PR

Zull Name (Last name, first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

Check "All States” or check individual Statés) D129 All States

]130 [:1131 DISZ DIJB D134 DIBS D136 [:I137 Dl 38
AL AK AZ AR CA co CT DE DC
3143 DIM DMS DMS D147 DMS D149 DISO D]Sl
L IN 1A KS KY LA ME MD MA
3156 DIS7 DISS DISQ DIGO D161 D162 D163 D164
MT NI NC

NE NV NH NM NY ND
3169 Dl?O Dlﬂ DHZ Dl 73 Dl74 Dl?S D176 Dl 77
RI sC SD TN X uT YT VA WA

D139
FL
E]ISZ
MI

165
OH

178
wv

DMO
GA

153
MN
D166
oK

179
wI

DMI
HI
Dl 54
MS
Dl 67
OR

180

DMZ
D
DlSS
MO
D168

PA
DlSl
PR

Full Name (Last name, first, if individual)

Business or Residence Address (Name 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) Dlsz All States

3183 D184 D]BS Dle DIS? DISB D189 D190 D191 DIQZ DIQJ D194 D]95
AK AZ AR co CT DC FL HI ID

jl 96 Dl 97 D] 98 Dl 99 DZOO DZO! DZOZ [:I203 DZO4 DZOS D206 D207 DZOS
IN 1A KS LA ME MA Ml MS MQ

3209 DZIO D’ZH D2I2 DZIJ DZM- DZIS D216 DZW DZIS DZ!‘) D220 DZZI

MT NE NV NH NJ NM NY NC ND OH OK OR PA
:LZZ DZZB D224 DZZS DZZG DZZ? E}ZZB D229 D230 DZ:H DQ32 D233 D234
Rl SC SD TN X Ut VT YA WA wv wI wY PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
Full Name (Last name, first, if individual)

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

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) DZBS All States

]236 Ebﬂ DBS EL39 DM} DZAI DZ42 D243 El244 ElZAS E]246 D247 D248

AL AK AZ AR co DE FL H D
]249 EIZSO DZSI EIZSZ DZSB D’ZS4 DZSS DSG DZS7 DZSS E1259 DZGO DZ61
L N 1A KS LA MD Ml MS MO
3262 D263 D264 . DZGS D266 D267 DZGS D269 D270 DZ?I E}272 DZ73 D274

MT NE NV NH NM NC OH OR PA
:1275 D276 DZ77 D278 D279 D280 DZS] DZBZ D283 D284 E]ZSS D286 D287
RI SC SD TN TX uT VT VA WA

wv w1 wY PR

(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 answer is "none" or "zero.” If the transaction is an exchange offering, check this box 88 and
indicate in the colurnns below the amounts of the securities offered for exchange and already exchanged.
Type of Security Aggregate Amount Already
Offering Price Sold
2 S S 3 -0-
Uy . ottt t e 5 3 8,781,705.15
D289 Common D290 Preferred
Convertible Securities (including warrants) . . ...........ooveiien. $ ¥
Partnership INterest . . . ...ttt $ 3
Other (Specify ____ Yere e 3 $
Total e 3 $ 8,781.705.18
Answer also in Appendix, Colurm 3, if filing under ULOE.
*This amount is the aggregate exercise price; no consideration has been paid for these options. Assumes an
axercise price of $1 per share.
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 offering 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."
Number Aggregate Dollar
Investors Amount of Purchases
Accredited INVeSIOrS . . ..o vt e e $ 9 5 8.781,705.15
Non-accredited INVESIONS . .. ... vvv i ii it iaa i $
Total (for filingunder Rule 504 0nly) ... . cvvvevrererrrenneannsn N/A $ N/A
Answer also in Appendix, Colurmn 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 offéring of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Security Type of Security Dollar Amount Sold
RUIE 505 ... et $
Regulation A ... .. oiu ittt 3
RUIE S04 . it e i i e $
TOtal . i i e e N/A b3 N/A
4.3. Fumish 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, fumish
an estimate and check the box to the left of the estimate.
Transfer AZENES FEES .. ... .. eveeeenieinienetnieeianienes Ckor s 1,063.53
Printing and Engraving Costs. . . ..o vveiesiiinccinniiiiiaiiin, 292 k) 2917920
) 293 s 20000
Accounting Fees. . .. oo e 204 $ 69.539.50
EngineeriNg FEes . ... vvirvnie e D295 3




Sales Commissions (specify finders' fees separately)....................

Other Expenses (identify) ...,

D296
D297

298

&3

$

11978223




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 fumished in response to Part C - Question 4.a. This difference is the "adjusted gross

proceeds to theissuer." .. .................

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, fumish 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 forthrin response to Part C ~ Question 4.b. above.

Salariesandfees........ .ot D299
Purchase of realestate . ...........c......co il DBO\
Purchase, rental or leasing and installation of machinery and equipment . ... D303
Construction or leasing of plant buildings and facilities .............. DSOS

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

1015 [ 07
Repayment of indebtedness . . ........cooiiiii i D309
WOrKInG CAPIAL .+« ee e ee e eee e 311

(assumes an exercise price of $1 per share)

Other (specify) ___Underwriting Fees

Column Totals. .. .oovi it e e DS 15

Total Payments Listed (colummn totalsadded) . .....................

Payments to officers,
Directors & Affiliates

s ___ D 300
s [Ds,
s [

$ 306

s [Choes
s [ho

$ 836062125 [ 1o

e — 314

s e

[hirs 8781.705.15

866192292

Payments to
Others

$ 421.083.90

3




D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned dJuly authorized person. If this notice is filed under Rule 505, the following signature constitutes an undertaking
by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any non-accredited investor

pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Great Canadian Gaming Corporation

WAWL\_

Date .

Name of Signer (Print or Type) Title of Signer (Print or Type)
Howard Hum Chief Financial Officer
ATTENTION

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

N s sAASArA 2 s e s




E. STATE SIGNATURE

t. Jsany party described in 17 CFR 230.252(c), (d). (e) or (f) presently subject to any of the disqualification
provisiens of such rule? DB]S Yes 31 9No

See Appendix, Column 5, for state response.

s

The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D {17 CFR 239.500) at such times as
required by state law. ‘

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the issuer to offerees.
1. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering Exemption (ULOE) of the
state in which this notice is filed and understands that the issuer claiming the availability of this exemnption has the burden of establishing that these conditions have been

satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized person.

Date

Issuer (Print or Type) -
-~ A
) Ao 26 \‘Lcso

Great Canadian Gaming Corporation

Name of Signer (Print or Type) Title of Signer (Print or Type)
Howard Hum | Chief Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state potion of this form. One copy of every notice on Form D must be manually signed. Any copies
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.



APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL
AX
AZ
AR
CA X - Rule 506 Offering of 1 $1,384,772 0 X
253,665 shares of
common stock to
Accredited Investors
$8,781,705.15
cO X Rule 506 Offering of 0 0 X
253,665 shares of
common stock to
Accredited Investors
$8,781,705.15
CT X Rule 506 Offering of 1 $86,548.25 0 X
253,665 shares of
common stock to
Accredited Investors
$8,781,705.15
DE
DC
FL
GA
HI
D
IL
IN
1A
KS
KY
LA
ME
MD
MA X Rule 506 Offering of 1 $1,730,965 0 X
253,665 shares of
common stock to
Accredited Investors
$8,781,705.15




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MI
MN
MS
MO
MT
NE
NV
NH
NI X Rute 506 Offering of 1 $59,026.32 0 X
253,665 shares of
common stock to
Accredited Investors
§8,781,705.15
NM
NY X Rule 506 Offering of 3 $5,381,916.37 0 X
253,665 shares of
common stock to
Accredited Investors
$ 8,781,705.15
NC
ND
OH
CK
OR
PA
RI
sC
SD
™
TX X Rule 506 Offering of 0 0 0 X
253,665 shares of
common stock to
Accredited Investors
$8,781,705.15
uT
VT




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
VA
WA
WV
Wl
wY




