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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number; 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per response . ... ... ... 16.00
FORM D
NOTICE OF SALE OF SECURITIES e SEC USE ONLYW
\ PURSUANT TO REGULATION D,
oo SECTION 4(6), AND/OR
Coh v UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| : !

Name of Offering (CJ “check if this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box(es) that epply): O Rule 504 [ Rule 505 BJ Rule 506 [J Section4(6) [] ULO
Type of Filing; ;INcw Filing L] Amendment '?ROCESSED

A. BASIC IDENTIFICATION DATA 1AM O K 2007
1. Enter the information requested about the issuer A b
Name of Issuer ‘: ({3 check if this is an amendment and name has changed, and indicate change.) E
GF1 Oil & Gas Corporaﬂon THOMSON
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Incleding Area Code)
Suite 425, 1270‘? North Freeway, Houston, Texas 77060 (281) 877-12719 . e
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number {Including Arca Code)
(if differcnt from Executive Offices)
Bricf Description of Business
il and gas exploration
Type of Business Organization
= oorpormiqin [ limited partnership, already formed [3 other (please specify):
[ business trust . O 1limited parmership, to be formed
T ’ Month Year W
Actual or Estimated Date of Incorporation or Organization: Feb 2006 & Actual [0 Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service ebbreviation for State:
! CN for Canada; FN for other foreign jurisdiction CN
GENERAL [NSTRUCI'IONS )
Fedcral.

Who Must File: A]l 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 US.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. Securitics 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. 8. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549
Copies Required. ﬂgg__(ﬁ)_iomg of this notice must be filed with the SEC, one of which must be manuatly signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: 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 previousty 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: i

This notice sha!l 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 scparate notice with the Securities Administrator in each state where sales are to be, or have
been made. If & state requires the payment of a fes 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 resuit in a boss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
¢ Each prommcr of the issuer, if the issuer has been organized within the past five years,

» Each heneficial 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 parmership issuers; and
® Each gencral and managing partner of partnership issuers.

IDENTIEIGATION]DAT AN

Check Box(es) that Apply: 3 Promoter O Beneficial Owner B9 Executive Officer B3 Director [J General andfor [
: ) Mumnaging Pastner -,
* Full Name (Last name first, if individual)
Warmath, Alex T:
Business or Rmdencc Address (Number and Strect. City, State, Zip Code)
Suite 425, 12707 North Freeway, Houston, Texas 77060 '
Check Box{es) that Apply: O Promoter DO Beneficial Owner [ Executive Officer  [J Director O Generel andfor '
y Managing Partner
Full Name (Last name first, if individual)
MacDougal, Richard E.
Business or Remdence Address  {Number and Street, City, State, Zip Code)
Suite 425, 12707 North Freeway, Houston, Texas 77060
Check Box(es) that Apply: 1 Promoter [0 Bencficial Owner [3 Executive Officer B Director ] General and/or
N Managing Partner
Full Name (Last name first, if individual)
Coleman, James H.
Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 425, 12767 North Freeway, Houston, Texas 77060 .
Check Box(cs) that Apply: O Promoter [] Beneficial Owner [0 Executive Officer X Director £ General and/or
: Managing Parmer
Full Name (Last name first, if individual)
Meyer, Mark
Business or Rcsidcnk_"x Address (Number and Street, City, State, Zip Code)
Suite 425, 12707 North Freeway, Houston, Texas 77060 .
Check Box(cs) that Apply: O Promoter O Beneficiat Owner [0 Executive Officer B3 Director O General andfor
: Managing Partner
Full Name (Last name first, if individual) '
Bechtol, Brent R
Business or Residence Address  (Number and Street, City, State, Zip Code) ,
Suite 425, 12707 North Freeway, Houston, Texas 77060
Check Box(es) that Apply: [ Promoter . [ Bencficial Owner O Executive Officer X Director [ General andfor
. Managing Partnier
Full Name (Last namc first, if individual)
Zorich, Robert L.
Business or Rs:dence Address (Number and Street, City, State, Zip Code)
Suite 425, 12707 North Freeway, Rouston, ‘Texas 77060
Chwk Box(es) that Al:rply. O Promoter [0 Beneficial Gwner [0 Executive Officer K Director [0 General and/or
Managing Partner
Fufl Name (Last namc first, if indivicheal)
Campell, Greg ¢
Business or R.es:deqce Address (Number and Street, City, State, Zip Code)
Suite 425, 12707 North Freeway, Houston, Texas 77060
Check Box(es) tha Apply: [ Promoter [ Beneficial Gwner 2 Executive Officer O Director [0 Genera) and/or
i Managing Partner

Full Naine (Last naine first, if individual)

Witt, Mark N, '

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 425, 1. 12707 North Freeway, Houston, Texas 7706(0

{Use blank sheet, or copy and use additional copies of this sheet, a5 necessary)
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Check Box(es) that Apply: O Promoter B Beneficial Cwrer

[OJ Executive Officer

[] Director

[[] General and/or
Managing Partner

Full Name {Last name first, if individuaf)
EnCap Investments L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
1100 Louisiana, Suite 3150, Houston, Texas 77002
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f IBYINEORMATHIONABOUTIOEEERING]

1. Has the issuer sold, or does the issuer intend to selt, to non-accredited investors in this offering? ........oo.oveeveeemeceeevrievene ves[Od NoR
i Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ... SNIA

3. Doces the offering permit joint ownership of a single unit? Yes [ No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission of 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 pelgons of such a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Tristone Capital Inc.'

‘Business or Residence Address (Number and Street, City, State, Zip Code) Royal Bank Plaza, South Tower, Suite 2800, 200 Bay Street, Toroato,
Ontaric M5J 252

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).........cooccverrenricnenn, R ] All States

e | [CT|[DE|[ ch[ FL]IG o

o] ] [aJ k) (kv [tal [me] ] [ma] [ ] ] [ms] [mo )

b [ve] [w] fw] [w] [w] pow] [ne] [ao ] o] [ox] [or] [ra]

R [ [sc | [so | fov | [xox [ fur} [ve | [va| [wa | [wv ] [wi] fwv [ [ee ]
Fult 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 “Al States” or check individual States).........c.c.coceiiveennee [ AH States

el e, DS
fn | ] [a] ks [ky | [ta} [me | [Mo] [Ma] [m | [mv ] [ms ]| [mo ]
vr] be] bv] M) v ] Dwm] v ] [ve] o] [ow ] [ox ] [or] [pa |

{mi ] fsct o} i Jxmx§ Jur§ [ vr | [va{ [wal [wv | {wi | [wr] [er }
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 individual States) .................... O Al States

e .l
o e v e I v v v s O e v v R e R
] el bw] be] Dw ] [] [Cw ] [ne [wo] [on] ok [or] fra’]
(] fc] o) ] O] [w] (O] [va] [wal [wv ] Cwd [ (e ]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

i

| .
| :

! The offering of common shares in the United States was part of a targer offering of common shares made principally in Canada. Tristone Capital Inc. was paid a
commission for its services, as agent, with respect to the offer and sale of the Issuer’s securities. Al solicitations in the U.S. were made Tristone Capital (U.S.A.) Inc.,
the U.S. affiliate of Tristone Capital Inc.
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: _ I CYOEERINGERIGENNUMBEROE[INVES TORSNEXPENSESTANDIUS EJOEEROGEE DS]
+ 1. Enter the aggregate offering price of securities included in this offering and the total amount already

‘ sold. Enter *0" if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
atready exchanged,
Aggregate Amount Already
Type of Security Offering Price Sold
Debt.vureerranennsoensannrncencs arevres PSP PP $
EQUILY .ieeruvnrereessaseessesssseesesssneesassssaneessnseesssnsnessenssnsesssssnnsesasssnseseasnneees $17.126.436.78 $17,126,436.78°
B4 Common [ Preferred
Convertible Securitics (including WaITANIS) uu.vevsrisrerisrsrririesrensrsinsssrsinsrsrsrrsrsrssrses  $ $ !
Other (Specify ) T rerasnen viarssrssrsassarasiessiseinss B $
TOUEl vevvrarersreresrrnnsrrrerrerrrasesssessessassresetnsassssresnnsrassrrrrersssarssernnnenrs  $17.126.436.78 $17.126,436.78
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
[nvestors of Purchases
Accredited INVeSIOTS ...uvvvierenroriesiassasnonns trermeeneens trneerensrrastesnsannenn 3 $17.1 78
NON-2CCICHited EVESIOTS 4 earvrrrsrerrvsrivrsrsrirsstrsrsssresriosasstssenvessnsrenstarrnsborrossons
Total {for filings under Rule 504 only) «vuucviisinsinsriissirmimsiiissiisniiissiii s
Answer also in Appcndix, 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 Doltar Amount
Type of Offering ) ‘ Security Sold
RULE 505 coveeveerenncersasnnemncernsrascanssensrensonsseasarnessnssensenassnassrnsrnnsanssone eveens s
REQUIAION A ceuuvrieenanisisassnsssssessssracsssssssssestassrstossrsinssrssnssrstossrassssrasnsnnas $
Rule 504 ...... ressssssssenssansnrssnsannen O $
Total cvucrnreieerirniasrosnesrsaieniesrosnsenenrans Chensirerseanans Crrarresssasassrseranrnnas L3
4. a Fumish a statement of all expenscs in connection with the issuance and distribution of the
securities in this offering.  Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
oot known, furnish an estimate and check the box to the left of the estimate.
TRINSTET AZENES FEES 1rvuuermenieesnsirinsartssiatsssriotssmmssertessrasssensssesunsasssssssssssrsnsssnssssrasssnrasanssas O s
Printing and ENraving COStS.. . ee.ieuscstermsresssrssorsinsrsssssrssessesstrastenssnsstressssssnrassssssssssssrsarvesnes O s
. Legal FEEs ccuvernrancrnranseres erveveessesseesarens reeemeressranrass eeteraenas restirmersssireserasstenntsraaes eeressans B $10.000.00
ACCOUNNNE FELS «evervvvreserersacnnnnesnnes rereeresmtemtastesmesnssneaternstonnstrasransntanennansnren veertenssnverssnase 0O s
Engincering Fees ......vec... eeerreermaseeessersssesmmseesssesmssaseusssissereeresstesiteentrentettesienisttntsstnssasanss O s
. Sales Commissions (specify finders’ fees SEpAraLEly) .. ieiiriieiiriiirniniissinssrsinssrsiiersarmstnrirstsssassensrsses B $1.027586.21
1 + .
Other Expenses (identify) __~ .....coneens cenerenans Cemrernee rerrertmerbrnersarrerssressininnnesres L] %
_ TOtAl ceueerrnnverereeneeaesronresncennrrenronns ceberrecnesnsesreseeneraen erreemereesreererrerrensenre rerrerrene . B $1.037.586.21
[CYOEEERINGIERIGEINUMBEROE,
b. Enter the difference between the aggregate offering price given in response to Part C — Question | )
and total expenses furmnished in response to Part C - Question 4.a. “This difference is the “adjusted
£r0s8 Proceeds to the ISSUET.™. «uueuiiivuiee $16,088 57

* The United States dollar emounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars es certified for customs
purposes by the Federal Reserve Bank of New York on November 28, 2006. On such date, the noon buying rate was CDNSL.1310 = U.S. $1.00.
Amount already sold represents the U.S. portion of the offering only.
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5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, fumish en estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjosted
i - gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
. Payments to
Officers, Directors Payments
& Affiliates to Others
Salaries and fEES ....ovveressiriinisisiiiiniisenn s crerteeermarersnstrenrerunrassrennns L1 8 s
Purchase of real eState .ovcuueenenns evereertereerrertrrteaatraetraer e etnearniinsrurasrnrstrnerntirreenns L] 3 a s
: Puschase, rental or leasing and installation of machinery and equipment........ drressersrnaersrasarersanne O s O s
' Construction or leasing of plant buildings and facilities s s
Acquisition of other businesses (including the value of securitics involved in this
! offering that may be used in exchange for the assets or securities of another issuer
PUCSUSITE £0 B IMIETEET) 11enneasnesastaenserssrnssesonsesssessssianteassessasissenastansassasnesnassnesnserases O O s
Repayment of indebtedness........ teeseensersesvanssansesierarannnrrenns ereeresrenvransearanenes crvereeee L] 8 s
Working capital.......... PR as & $16,088.850.57
Other (specify)
-0 s 0 s
oMM TOLIS «vvvuvveranrenrerererasarnenseracssssnemnrssansesssenseessnsensnsssossserasasrssnsassancararas a s & $16,088.850.57
Toteal Payments Listed (column totals added) ....cvvveviiverirrrieinireernsasaraes D, & $16,088.850.87
oy
The issuer has dufy 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 mformauon furnished by
the issuer to any non- -accredited investor pursuant to paragraph (b)2) of Rule 502.
Issuer (Print of Type) Signature Date
GF1 Oil & Gas Corporation December \\_, 2006
Name of Signer (Print or Type Title of Signer (Print or Type)
Alex Warmath - Chief Executive Officer m NQ\\\“

ATTENTION

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