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Name of Offering (D) check if this is an amendment and name has changed, and indicate change.,
Junior Common Shares and Performance Warrants //N?‘OA
Filing Under (Check box(es) that apply): [JRrute 504 [ TRute 505 XRule 506 ecnéﬁ@(6)DWLOE
Type of Filing: & New Filing D Amendment A i w4 905 7
A. BASIC IDENTIFICATION DATA ’\\ Wiy s 7
1. Enter the information requested about the issuer \4\ A
NI A

Name of Issuer ([___J check if this is an amendment and name has changed, and indicate change.) \9\ AVE) 4"
Galveston LNG Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number«(anludmg Area Code)
Suite 404, 525 - 11" Avenue S.W., Calgary, Alberta T2R 0C9 CANADA (403) 264-3351
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
Liquid natura} gas producers
Type of Business Organization

corporation D limited partnership, already formed D other (please specify):

D business trust D limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: Lot ] [ o4 ] & 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 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 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 (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 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.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past 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: D Promoter @ Beneficial Owner & Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Sorensen, Alfred

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 404, 525 — 11" Avenue S.W., Calgary, Alberta T2R 0C9 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

& Director

L__l General and/or
Managing Partner

Full Name (Last name first, if individual)
Dickson, Dale

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 404, 525 — 11" Avenue S.W., Calgary, Alberta T2R 0C9 CANADA

Check Box(es) that Apply: [___] Promoter D Beneficial Owner & Executive Officer

& Director

D General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 404, 525 — 11" Avenue S.W., @gary, Alberta T2R 0C9 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Dufour, Damien

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 404, 525 — 11" Avenue S.W., Calgary, Alberta T2R 0C9 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Boulton, Rosemary

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 404,525 — 11" Avenue S.W., Calgary, Alberta T2R 0C9 CANADA

Check Box(es) that Apply: D Promoter @ Beneficial Owner D Executive Officer

[:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
MacKenzie Financial Corporation (as Manager of Account #292 and Account #653)

Business or Residence Address (Number and Street, City, State, Zip Code)
150 Bloor Street W., Toronto, Ontario MSS 3BS CANADA

Check Box(es) that Apply: D Promoter @ Beneficial Owner I:] Executive Officer

[:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Rahn & Bodmer

Business or Residence Address (Number and Street, City, State, Zip Code)
Talstrasse 15, CH-8001, Zurich Switzerland




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? ..o D @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .. $0. 00
Yes No
3. Does the offering permit joint ownership of a Single UNIE? e et b D @

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. **NO COMMISSIONS PAID**

Full Name (Last name first, if individual)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL SEALES) .. ......oviviieeiorieieres s een e e et an s erees et s aateebebessetetesbeanstebeanssene s aasasesessasesen [:I All States

Oy O (4Kl O az) O (ARl O cal O cop O et OME] O ©c O kLl O Al O MW O D]
OpLy O Ny O pal O xs) O Kyl O ral O ME] O MD] Mal O ™ O vNp O pvsp O (o)
O O me] O O nNH ODNg O M [NY] el O mpp O [oH] O [oK] O [©or] O [PA]
Omwip O e Ospl O N Omxy Ot O vt O val O twal O wyvl O wip O (wy] O [PR)
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

O O Akl O az) O (ar] O Al O cor O e OpeE O e O FLp O 6A) O vy 0O D)
Om O mvy Opa O ks OKy) O kal O ME] O] O Al O v O vy O s O 0]
Omn O mNg O [(NV] O mH O O M O Nyl ON O Npp O (oH) O [0kl O [orR] O [pA]
Omrn O e Owrp O mN Omrx O wrr O v Oval O wal O wyvl O wp O wy]l O [PR]

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 INAIVIAUAL STALES) .....icviiereiiiiiiriet ittt bt et et ee b st ae e sb et et e e s eeme e e e D All States

Oy O 4k O az) O arp O ca) O coy O (crp O el O [pc 0O (FLy 0O ©A] O Hy 0 o)
Oon O mg Opal O ks) OKy) O ral O ey Omo) O ma] O s O vy O sy O Moy
O O e} Owv O gy O O M O Ny O O mol O (ol O [oxK1 O (OrRl O [PA]
Omrng O sca Orsop Omg Omx O wt O v Owval O wal O wvl O wn O wyl O [PR]




[ = "C:.OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND:USE OF PROCEEDS
1. Enter the aggregate offermg prne 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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchangd.
Apgregate Amount
Type of Security Offering Price Already Sold
DIEDE ...viii et et bbb RSt s bbbt st $ $
EQUILY ..ottt bbb e ARt R e b s bbbt b §  1,002084(1) S 1,002,084 (1)
Common [ Preferred
Convertible Securities (including Warrants).........cccevircoenrivoisorinneesieesienrensss s esessssesenns 3 n 3 1)
PartNErSHIP INTEIESIS. ... vvitietetitiis ettt ettt bttt er e st b ee et st et s meeertena et ee et $ b
Other (Specify: Y ettt $ $
TOLAL ..ottt e b e et Rt R b s bbb bbbt anat e e $  1,002,084¢1) $ 1,002,084 (1)
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and norraccredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their puchases. For offerings under Rule 504, indicate the number of persons
who have purchased securitiesand the aggregate dollar amount of their purchaes on the total lines. Enter “0”
if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAITEA INVESTOTS ..ot ieei ettt et ee e et ettt b e s re st b e sesesa st beas e sbserbeemteste st teereneseness 2 $ 1,002,084
NON-ACCTEAItEd INVESTOTS ... ivviieieeiiiiieiie ettt et es b 0 $ 0
Total (for filings under Rule 504 only).....c.cccooiomiiiiiiiiiirei e e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. 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 securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUEE SO5.... ettt et e b et $
REGUIALION Al.....oiveveviiiieeeetet ettt ettt eets b et et s st et seb e s saet e eat s st et ebes b s baes e st bbeas s e sneesebete e $
RUIE SOt bbb e n e $
TOLAL 1. eeeeiit ettt ettt et b et bRt R R b e R et ettt en s $
4. a. Furnish a statement of all expensesin connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the isuer. The information
may be given as subject to future contingencies. If the amownt of an expenditure is not known, furnish an
estimate and check the box to the left ofthe estimate.
TTANSTET ARENES FEES ... eieicees et st e st bt a5 st sh s J s
Printing and ENIaviNg COSS..........ociiveeirveceeeiressesmsssssessssssesieseesitssssesessasesesoeas s ensssssssessassss s s cesronssssnsessosseon 0O s
LEEAL FEES ...vvvooveoeeeeeveeeeeeeeees e tsseees et ettt et e $ 5,000.00
ACCOUNTIEZ FEES ....ovvevvoessi e s essbaesss s eess e st s st s e s 0 b st hs a8 a1 bttt O s
ENZINEEIING FEES ....coovvivviieee et e et ete et en st ettt en s et et s et s st et s st enae st n st 0O s
Sales Commissions (specify finders’ fees Separately) .......cocormriciiniiii i s s
Other Expenses (identify) O s
TOEAL ... eeoneaeee e te ettt s et $ 5,000,00

(1) Unless otherwise indicated, all dollar amount are expressed in U.S. dollars using the noon foreign exchange rate published by the Federal
Reserve Bank of New York as of the date of closing ($1.00 US = $1.2474 CDN). A total of 43,125 performance warrants, each which may be
exercised for the purchase of one common share at an exercise price of Snil per share, were issued at no cost to one existing U.S. shareholder
as a result of the present transaction.



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 proceeds to the iSSUET.” .......ccccoviciniiini i

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.

Salaries and fEeS........c.coveririiiiii i
Purchase of 1€al @State..........ccovoieiiiicicicrcce e
Purchase, rental or leasing and installation of machinery and equipment................ccoee.

Construction or leasing of plant buildings and facilities ..........c..coereiiviiiiincieenn

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
TTIETZET ) ettt ettt et ettt ettt e e e ea e et ebe b eb b et

Repayment of indebtedness ........ccooivviiiiiiiiiiii
WOrking Capital.........c.cooriieiiii i e e
Other (specify):

oMU TOAIS. ..t ittt ee ettt e et ce e e eacr e e e s s attees s et tba e s et states s e ea s ernanneean

Total Payments Listed (column totals added) .........ccocoiieiiiii e

$ 997,084
Payment to
Officers,
Directors, & Payments to
Affiliates Others
$ O s
$ O s
$ O s
$ []s
$ O s
$ O s
$ $ 997,084
$ O s
$ O s
$ $ 997,084
$ 997,084

D. FEDERAL SIGNATURE

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

Issuer (Print or Type) Sign E E Date
Galveston LNG Inc. 6 May &3 2005
Name of Signer (Print or Type) Title of Signer (Print or Type)
Alfred Sorensen President and Chief Executive Officer
ATTENTION

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