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UNITED STATES i i i
SECURITIES AND EXCHANGE COMMISSIO
1 [NAERAR
I
FORMP L T 0s08e783 ~ -
NOTICE OF SALE OF SECURITIES ) TN W
PURSUANT TO REGULATIOND,| ' DATE RECEIVED
SECTION 4(6), AND/OR | - |
, NV UNIFORM LIMITED OFFERING EXEMPTION
Name ofOt‘tbring N . (07 check if this is an amendment and narme has changed, and indicate change.) - A) ' ﬂ ?
Exxel Energy Corp. Common Stock and Warrant Unit Offering’ | i / 3 i / M
Filing Under (Check box{es) that apply): D Rule 504 [J Rule 505 7 XHRule 5:06 O Section 46) [JULOE

Type of Filing; & New Filing [0 Amendment '
' A. BASIC IDENTIFICATION DATA |

1. Enter the information requested about the isstict

Name of Issuer: (] check if this is an amendment and name has changed, and indicate change.)

Exxel Energy Corp. ’ :

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Inctuding Area Code)
§100 - 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4 | 604.331.3396

Address of Principai Business Operations (Number and Street, City, State, Zip Code) . Telephone Number (Including Area Code)
(if different from Executive Offices) N/A ‘ N/A

Brief Description of Business
Energy company engaged in the acquisition, exploration and development of oil and gas leasehold properties

Type of Business Organization

1 .
: —~
corporation” . [ limited partnership, already formed i O other (please specify:)F,ROCESS E D
| .
|
{

[ business trust limited partnership, to be formed
S _ o Month Year | i »] T
Actual or Estlma.ted Date of Incorporation or Organization: | 06 | 7277 | & Actal [] Estimated HOMSON
Jurisdiction of Inwrpuratlon or Organization: (Enter two-letter U.S. Postal Service abbreviation for Siate: ! 'NANC‘ AL
CN for Canada; FN for other foreign junsd:cuon) m @
GENERAL INSTRU(_'I'IONS
Federal: ‘

Who Must File: All -issuers making an offering of securities in rclla.nce on an exemphcm under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
7d(6). .

When To File: A ndtice must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given below ¢ or, if reecived at that address after tht. datc on which it is
due, on the date it was mailed by United smtes' registered or certified mail to that address.

Where to File: U.8. Securities and Exchanée CQ[}‘ITHISS!OI‘I 450 Fifth Street, N.W., Washington, D.C. 20549, l

Copies Required: Five (5} copies of thls nouce must be fited with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Reqmred 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 fited
with the SEC.

Filing Fee: 'There isno {ederal filing fee.
State: ’ l
This notice shatl be used 10 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 Admmlstralm' in each state where sales are to be, or have been
made, [€a state nequires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This notice shall

be filed in the appropnale states in accordance with state law. The A.ppendlx to the notice constitutes a part cnfI this notice and must be completed.

ATTENTION —

Faiture to file notme in the appropriate states will not resultfin a oss of fhe 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. '

Potemlal persons who are to respoend to the collection of information contained in this form ‘
are not required to respond uniess the form dispiays a currently valid OMB control humber SEC 1972 (7-00) 1of9
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. - 7 A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following: '

e  Hach promoter of the issuer, if the issuer has been organized within the past five vears

+  Each beneficial owner havmg the power to votc or dispose, or direct the vote or dlSpOSll.l(m of, 10% or more of a class of equity sccurities of
the issuer, ‘

¢ Each exccutive officer and director 0!‘ corporate issuers and of corporate general and mmaémg partners of partnership issuers; and

1

¢  Each general and managing partner of partnership issuers.
|
Check Box(es) that Apply: [] Promoter [J Beneficial Owner [ Executive Officer [X] Director [ General and/or
} Managing Partner
Full Name (Last name first, if individual} I
Adams, Clifford '
Business or Residence Address (Number and Street, City, State, le Code)
1100 - 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4 ‘
Check Box(es) that Apply: [ Promoter [{ Beneficial Owner [ Executive Officer P Director [ General and/or
Managing Partner

Full Name (Last name first, if individual) : !
Hislop, John R. !
Business or Residence Address  (Number and Street, City, State, Zip Code)
1100 — 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4

Check Box(cs) that Apply: 3 Promoter (] Beneficial Owner [] Executive Officer

Director ] General and/or
Managing Partner

Full Name (l-ast name- lusl_, if individual)
Nieglsen, Gordon

Business or Residence Address  (Number and Street, City, State, Zip Code)
1100 - 609 West Hastings Street, Vancouver, BC, Canada V613 4W4

'Z|'
Check Box(es) that Apply: ] Promoter [ Beneficial Owner [] Executive Officer [ Director [ General andfor
' ‘ 1
i
i
3
0
i
[

Managing Partner

Full Name (Last name first, if uld!Vldual)

Hanson, Lome

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

1100 — 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4

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

Director [ ] General and/or
' Managing Partner

Full Name (Last name first, if individual)

Lou, Michael )

Bustiness or Residence Address  (Number and Street, City, State, Zip Code) .
1100 - 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4 !

Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner BJ Executive Officer l:I Du'ector {1 General andfor
Managing Partner

Full Name (Last name first, if individuat) -
Barcot, Victor : '
Business or Residence Address  (Number and Street, City, State, Zip Code) !
1100 — 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4 :
Check Box(es) that Apply: [ Promoter [ Beneficial Owner [] Fxecutive Officer [J D1rcct0r [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Bruner, Mark
Business or Residence Address {Number and Street, City, State, Zip Code)
1100 - 609 West Hastings Street, Vancouver, BC, Canada V6B 4W4 b
Check Box(es) that Apply:  [J Promoter [X] Beneficial Owner [ ] Executive Officer [] Director [] General and/or

i Managing Partner

!
Full Name (Last name first, if md1v1dual) |
Rubicon Master Fund '
Business or Residence Address  (Number and Street, City, State, Zip Code) !
103 Mount Street London WK 21 United Kingdom ]

245112.01 ‘ ' !
|
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* Check Box(es) that Apply: ] Promoter (X Beneficial Owner [J Executive Officer

] Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)
Sofia House, 48 Church Street, Hamilton HM GX, Bermuda

a

i

!

Q Invesiments Ltd, ‘ ;
|

1

!

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

Director [} General and/or
; "Managing Partner

Full Name (Last name first, if individual) |

Gemini Energy Corp. . .

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

#1100 - 609 Wcstlldstmgs Street, Vancouver, BC, Canada V6B 4W4 |

B. INFORMATION ABOUT OFFERING

. Yes No
1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering?...........cooccovevrrvevrivrercssnccinencne. ) B3
o Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ci i SN/A
! Yes No
3. Doesthe offenng permit joint ownership of a smgle UILZ. oo ie e e b RSOSSNSO K O
4. Enter the information requested for each person who has been or will be paid or givén directly or indirectly, any
commission ot similar remuneration for solicitation of purchasers in connection with sales of secunties in the offering. 1fa
person 1o be listed is an associated person or agent of a broker or denler registered with the SEC and/or with a state or states,
list the name of the broker or dealer. 1f more than five (3} persons to be listed are assocmlcd persons of such a broker or
dealer, you may set forth the information for that broker or dealer only. !
Full Name (Last name first, if md1v1dual) . _
None t
Business or Residence Address (Number and Street, City, State, Zip Code) |
E
Name of Associated Broker or Dealer |
. |
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers J
(Check “All States” or check individual SAES) ...........coore oo e s 3 All States

AL} [AK] [AZ] [AR] [CA] {cO] [CT] . [DE] [DC] " |FL]  [GA] [HI] [
{iL] [N} [IA]  [KS] [KY] [LA]" [ME] [MD] [MA] [M]] [MN] {MS]  [MO]
[MT] [NE] [NV] [NH] [NJ]  (NM] (NY] ([NC] [ND] fOH] [OK] (OR|  [PA]

[RI__[SC] [SD] [TN] (TX] [UT] [VI] [VA] [WA] i[WV] [WI] |WY] [PR]

Full Name (Last name first, if individual) ‘ . ]

Business or Residence Address (Number and Street, City, State, Zip Code) 1
|

Name of Associated Broker or Dealer

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

24511201

(Check “All States” or check indivIAUAT STIES) .........ccorierurririer i mases e s l:l Al States

[AL]  |AK] [AZ] |AR] [CA} [COl [C1]  [DE]  [DC] lrL)  [GAl HE (D]
(L} [N} [A]  [KS] [KY] [LA] [ME| [MD] [MA] [{MI}  [MN] [MS]  [MO]
[MT} [NE} [NV] [NH] [NJ]  [NM] [NY] [NC] [ND] [[OM] [OK] [OR]  [PA]
(R {sC] [SD] [IN} [TX] [UT] [VI]  [VA]  [WA] [WV] [WL  [WY] [PR]



C OFFER]NG PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l

1. Enter the aggregate offcnng price of securities included in this oﬂ"enng and the total amount already

sold. Enter “0” if answer is “none™ or “zero™,

[f the transaction is an exchange offering, chcck this

box {J and indicate in the columms below the amount of the securities oflered for exchange and

already exchanged. . Aggregate . Amount Alrcady
Type of Security 1 I Offering Price Sold
IDEBL.. oo e sreeses s et e i $ $
EQUILY .ottt ‘I ..... 3 $
; O Common [] Preferred ‘ '
Convertible Securities (itcluding WAITAIS) .........oooovvovereosesrrooeserseeesesseseesseeeeesessersees e oy $342027.00* . $342,027.00*
Pmtncrshnplnlertsts' ............ 3 h)
[
Other (Specify ) U OYPOORIN PI $ $
’ : -
et e bt eenen e aes s em s s e e mani et et st s st bes et st rrasns s st entan s nnesssnaresesansnssennenennenedees 1O] $342,027.00%* $342.027.00**

*nits at the rate of $3.50 (Canadian Dollars) per unit and consisting of (a) one common share and (h) one-half of one

commeon share purchase warrant.

Enter the number: oi accredited and non-accredited investors who have purchased sccuritics m this

L

oflering and the aggregate ‘dollar amounts of their purchases. For offerings under Rule 504, mdlxcdte
the number of persons who have purchased secunucs and the aggregate dollar amount of their

purchases cn the tqjal lines. Enter “0” if answer is “nonc™ or “7Zero™.
f : Number
: Investors
ACCTEtited TRVESLOTS .....oooiiiriivireits s ree e et er e s ee et sttt 6
Non-accredited INVESIOTS. .......ooieuiiiiieicieeenrn e
“Total {for filings under Rule 504 only)
Answer also in Appendix, Columnn 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 503, enter the information requc,:atcd for all
securitics sold by the issuer, (o date, in offerings of the types indicated, in the twelve (12) monlhs
prior to the first sale of securities in this offering. Classify securities by type listed in Part, C-
Question 1. .
Type of
-Type of offering Security
Rule 505 Convertible SECUMTIES. .. ..o vcveiiiiet e cme e e es e nse s ens e ‘ ........
RegUIAION A Lt ! .............
RULE SO et e N
STOMAL e e e T

4, a.

Furnish a statement of all expenses in connection with the issuance and distribution of the °
securilies in this offering. Exclude amounts relating solely to organization expenses of Lhé issuer.
The infarmation may be given as subject to future contingencies. If the amount of an cxpendltu:re 15
not known, fi urmsh an estimate and check the box to the lefi of the estimate.

E ngmeenng Fees ..

Sales Commissions (spemfy finders’ fees scparalcly)...: ................................................. | ...........................
Other Expenses (identify) Travel, Telephone, Courier, Copying, etc. :

** Canadian Dollars

245112.01

ROODDODOXROO

Aggregate
Dollar Amount
of Purchases
$ 342 .027.00**

b3
$

Dollar Amount
Sold

¥ s ¥R Bo

15.000.00**

3
$
$
3
3
3
3
)

15,000.00*




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND. USE OF PROCEED

. :
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. Th:s ;

1

difference is the “adjusted gross proceeds 10 the ISSUET.”........ooiiiiinrius e e s $327,027.00**
I
5. indicate below the amountt of the adjusted gross proceeds Lo 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 responsc to Part C - Question 4.b !
above.
' ! Payments to
| Officers,
oo Directors, & Payments To
: Affiliates Others
SAIAFIES AN FOCS ... ooerees st s 1% Os
i
PUrChase Of T8l ESALE..........cecvevrererrerecieeeeossise s sss s e - s Os
Purchase, rental or leasing and installation of machinery and cqmprnf:ml Os Os
[
Construction or leasing of plant buildings and facilities... TV I B Os
Acquisition of other businesses (including the value of sccunuw mvolved in lhlS ;
offenng that may be used in exchange for the assets or securities of another |
issuer pursuanttoamergcr)l ..... s Os
Repayment of Indebledness.............co.ovcuireirrrmiccinrencs sttt b s Os
I .
WOrking Capital..........c.ocremecmcmrmecnmcmcrcecmsisieiens OO OORE O Os £ $327,027.00%*
OUhEE (SPECITYY cooeisiisososeet st ... Os s
et oo et ebehtieeribitisepysesimeseeiteeitiiieiiee i s e Lo, s s
........................................................................................................... - Os [1s
(. R
COMUII TOUIS ... vt ee e et eese ettt s ren s s bbb m s p et - s K §327.027.00*
Total Payments Listed (column totals added)...........-.ooovcorseeereroesessresenseressmeorsscee b K $327,027.00**
**Canadian Dollars i
I
i
k
!
i
|
1
I

245112.01




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 constitutés an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its stafl, the
information furnished by the issuer to any non-accredited investor pursuant Lo paragraph (b)}(2) of Rule 502.

Issucr (Print or Type) Signagure ‘ r Pate .
Exxel Energy Corp. L@N{/{ | .'lelob
' |

Name of Signer (Pint or Type) ' Title of Signer (Print or Type)

NMicdet (ou | %0

ATTENTION ' '

v

Intentional misstatements or omissions of fact constitute federal crimina! 1\ri::ila‘tions. (See 18 U.S.C. 1001).

245112.01 ‘ )




!

E. STATE SIGNATURE

‘1. s any party described in 17 CFR 230.252(c), (d), (&) or (f) presently subject to any of thei disqualification provisions  Yes No
OF SUCR TUIE T oot e e ee et st ee e atavatoa s e e enent e e enmeeeeemeasaraseesseanasemea dera e a et rn s enienan O &

¥
See Appendix, Cotumn 3, for state response. }

2. The under51gned issuer hereby understands to furnish to any state administrator of any state in which this notice is ﬁled, a noticc on
Form D (17 CFR 239, 500) at such time as rcqulred by state law. b .

3. The undcrs:gned 1ssuer hereby undertakes to furnish to the state administrators, upon wntwn request mfonnatlon furnished by the -
issuer to offcrees ' -

4. ‘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 c)\emphon 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. !

Issuer (Print or Type) Signatuyf: ' ' Date
Exxel Energy Corp. ; b ‘ngl o (7

Namc me (Print or Type) Title of Signer (Print or Type)

\b\u\mz(— Lo | CFo

»

Instruction: ;
Print the name and ulle of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form 1) must be manually

signed. Any copies not manually signed must be photocopics of the manually signed copy or bear typed or pnntcd signatures.
: i

Tof9 .
_ P
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Intend to sell
to non-accredited

investors in State

3

Type of security
and aggregate
offering price
offered in state

—
[
i

Type of investor and |
Amount purchased in State

Part C-ltem 2)

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

Siate

(Part B-Item 1)

Yes No

{Part C-Item 1)

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors '

Amount

(Part E-Ttem 1)

Yes . No

AK

i
1

&

RIS SURSTUN P

$112,994.00*

$112,994.00*+

GA

HI

D

IL |

1A

KY

KS

LA

MN

MS

|
|
|

MO

|

*The securitiés consist of convertib_le debentures and detachable warra
**Canadian Dollars

245112.01
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Intend to sell

10 non-aceredited -

investors in State

3

Type of security
and aggregale
offering price

offered in state

{Pant C-Ttem 1)

!
|

Type of investor and;

amount purchased in State

(Part C-lem 2) |

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

State

(Part B-Item 1)

Yes No

Number of
Accredited
Investors

Amount

Numbeir' of
Non-Accrtl‘dited
Investors

Amount

Yes No

I

NE

NV

|
1
|
[}
|

NJ

|

NY

$25,025.00%*

NC

$25,025.00*

OH

OK

OR

PA

RI

SC-

5D

2

$204,008.00*

$204,008.00**

5

VA -

Wa

WV

WI

WY

PR

*The securities consist of common stock and convertible warrants. !
**Canadian Dollars

245112.01




