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"UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE {# OMB Number; - 3235-0076
) Washington, D.C. Expires: APRIL 30, 2008
- - . “Estimated Average burden
i hours per response ... ... 16.00
| -
'FORMM .
NOTICE OF SALE OF SEXg¥ > | SECUSE ONLY
PURSUANT TO REGULA »
SECTION 4(6), AND/OR
'UNIFORM LIMITED OFFERING EXEMP TION . DATE RECEIVED
i : :
Name of Offering (O “check if this is an amendment and name has phal';ged. and indicate change.) - 3 ,
~ Common Shares : / 8. 7/ / 7'-
Filing Under (Check box(es) that apply): [J Rule 504 [ Rule 505 B Rule506 [ Section 4(6) [J ULOE

Type of Filing: | BJ New Filing [] Amendment

e — R

1. Enter the information requested about the issuer ’ ; ‘ ) ;
Name of Issuer (O3 check if this is an amendment and name has changed, and indicate change) - ‘ m/m

' - | 07041410 s

Virgin Resources Limited : o el S
Address of Executive Offices {Nurnber and Street, City, State, Zip Code) Telephone Number (including Area Coae)

Suite 200, 615 - 3™ Avenue S.W., Calgary, Alberta, Canada T2P 0G6 (403) 232-6446
Address of Principal Business Operations - (Number and Street, City, State, Zip Code) Telephtme Number (Including Area Code)
(if different from Execntilve Offices) ;

Brief Description of Business

Oil and gas exploration - ) ' ' x\/BhOCESSED

Type of Business Organization

I corporation : [ limited partnership, already formed [ other (please specify): JAN 2 2 200?
[1 business trust ' [ limited partnership, to be formed .
. . . ¢« Month Year THOMSUN_
Actual or Estimated Date of Incorporation or Organization: ) Feb 2005 B Actual O Estimated FINANCIAL
Jurisdiction of lncorporation or Organizaticm: " (Bnter two-letter U.S. Postal Service abbreviation for State:
- I - - ..— CNfor Canada. FN for other forezgn jurisdietion ceis e -ICN - - e -
- GENERAL INSTRUCI'IONS Co I _ N
cheral'

Who Must File: All issucrs 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.

fnformation 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 matenal changes from the information previously supphcd in Parts A and B. Pan E and (he Appendix need not
be filed with the SEC. -

Filing Fee: There is no federal filing fee.

State: . '

* This notice shall be used' o indicate reliarice 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
béen made. 1f 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 ——— S i

Failure to file notice in the appropriate states will not resutt in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not resnlt in a loss 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 contaired in this form are not
required to respond unless the form displays a currently, valid OMB control number.
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Check Box(es) that Apply: 1 Promoter O Beneficial Owner - B Executive Officer X Director ] Genera! andfor
' N Managing Partner
Full Name (Last name first, if individual)
Wayne Thomson
Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 200, 615 — 3™ Avenue S.W,, Calpary, Alberta, Canada T2P 0G6 .
Check Box(es) that Apply: O Promoter O Beneficial Owner [J Executive Officer [ Director [0 General and/or
’ . ) Managing Partner -
Full Name (Last name first, if individual)
J. Scott Price
Business or Residence Address {Number and Street, City, State, Zip Code)
Suite 200, 615 - 3" Avenue S.W., Calgary, Alberta, Canada T2P 0G6
Check Box(es) that Apply: [ Promoter [0 Beneficial Owner {7 Executive Officer B Director -0 Genera and/or
: Managing Partner
Full Name (Last name first, if individual) .
William DeJonp
Business or Residence Address (Number and Street, City, State, Zip Code) -
Suite 200, 615 - 3™ Avenue S.W., Calgary, Alberta, Canada T2P 0G6
Check Box(es) that Apply: ] Promater [ Beneficial Owner [ Executive Officer K Director O General and/or
Managing Partner
Fu{l Name (Last name first, if individual)
D.H. (Dan) Thompson
Business or Residence Address (Number and Street, City, State, le Codej
Suite 200, 615 — 3™ Avenue S.W., Calgary, Alberta, Canada T2P 0G6
Check Box(es) that Apply: O] Promoter [ Beneficial Owner B Executive Officer ] Director O General and/or
] Manaping Partner
Full Name (Last name first, lf mdmdual)
John Rees - - )
Business or Residence Address (Number and Street, City, State, Zip Code) .
Suite 200, 615 — 3™ Avenue S.W., Calgary, Alberta, Canada T2P 0G6
Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer O Director O General and/for
- Managing Partner
Full Name (Last name first, if individual) i
Ronald Panchuk
Business or Residence Address  (Number and Street, City, State, le Code)
Suite 200, 615 — 3" Avenue S.W., Calpary, Alberta, Canada T2P 0G6
- Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer {0 Director O General and/or
. ' , Mzanaging Partner
Full Name (Last name first, if individual)
Gord Lackie '
Business or Residence Address  (Number and Street, City, State, le Code)
Suite 200, 615 ~ 3™ Avenue S.W. , Calgary, Alberta Canada T2P 0G6
Check Box(es) that Apply: [J Promoter & E.xccur.ivc Officer [ Director 3 General and/or

-~

2. Enter the information requested for the following:
» Bach promoter of the issuer, if the issuer has been organized wnhm the past five years;

s Each beneficial owner having the power to vote or dispose, o direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
-« Each executwe officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

* Each general and managing pantner of partnership issuers.

[ Beneficial Owner

Managring Partner

Full Name (Last name first, if individual) .

Business or Rcsii_icm;e Address  (Number and Street, City, State, Zip Code) -

LY

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

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

2. What s the minimum investment that will be accepted from any individUal? ...........ocooovmosieses oo essseeenecesersesssressaress e SN/A
Does the offering permit joint ownership of a single unit? . . ’ YesBd NoO

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 2 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.

Full Name (Last name first, if individua!) Canaecord Capital Corporation'
Business or Residence Address (Number and Street, City, State, Zip Code) 2200, 450 — 1 Street SW, Calgary, Alberta, Canada T2P 5P8

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers .
(Check “All States” or check individUal SEMES)...........un.m.eeeereeeermseremmessos oo sessssssrssessssssssnenssons S [J Al States

lac ] [ax] [az) ] [ea ] {co] [ [oe] [oc ) [m] [ea] D] [ ]
L] ] ] o] ] ] bed o] bl ] ] s o]

r] e] W] [w] [n ] [m] Eav] [c] (3o ] [on ) [ox ] [or] [z ]

[er | [sc ] [so ] fmv] {mx ] Jur ] fve | Jval [wa | [wvjlwr] [wy ] [er |
Full Name (Last name first, if individval) FirstEnergy Capital Corp. Co
Business or Residence Address (Number and Street, City, State, Zip Code) Suite 1100, 313-6" Avenue SW, Calgary, Alberta, Canada T2P 3H2

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check "AI! States™ or check iNdividual SLAIES)....cococureeeirrescrmsnssreressrmasee rrrerarrermarssaressersssarrasesasssserrs srares 0 Al States

] b b2 &) (o] (o] Lo e bl (o] o] [l (o]
] ] ) k] o] ] D] bod ] God D] [ws] [wo]
b bl Bl fd (o] e O] ] bed [on]) [ox ) fox] [ea

R | dsc] fso| ] [ox | fur | [wr | Jval [wa] [wv ] [wi] [wr} [er |
Full Name (Last name first, if individual) Haywood Securities Inc. ' -

Business or Residence Address (Number and Street, City, State, Zip Code) 301, 808 - 1% Street SW, Calgary, Alberta, Canada T2P 1IM9 -

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or Check INAIVIAUAL SERIESY .. .. o veereeoeeeceeees oo eeeeeeeeees e eeeereeeeeeesseeeteeses reessesenssesssenereseas s se st emaesbomsen [J Al States

[ | lee] [az] fr] [ea] leo ] [er ] [oe] [oc] [xm] [ca] [w] [xm]
] ] fw] ks [ev ] [ta] [ ] o] a] [wi] [uw ] [ws ] [mo ]
bl ) ) ) ] W e e ] () ] R [l
[i] fsc] o] ] [ [ur] l\lf"r-l‘ val wal [w ] [w ] [w] [ ]

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

 Full Name (Last name ficst, if individual) GMP Securities L.P,

- ! The offering of the common shares in the United States was part of a larger offeri ng of common shares made principally in Canada. Canaccord Capital Corporation,
FirstEnergy Capital Corp., and Haywood Securities Inc. were paid a commission for their services, as agents, with respect to the offer and sale of the Issuer's securities.
All solicitations in the 1.8, were made by the U.S. affiliates of Canaccord Capital Corporation and Haywood Securities Inc. .
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Enter the aggregate offering pnce of socunnes mcluded in ths offcnng and lhe total amount already
sold. Enter “0" if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box [ and indicate i in,the columns bclow the amounts of Lhe securities offered for exchange and
already exchanged.

* Type of Security | . ) Aggregate Amount Already
’ Offering Price Sold
DB .o vraeereeemeseesesreseessetassesssee st e sesaaessesensebesae s san s raaeessraneastsasararanes $ : $ '
EQUILY +rverevvereesreseeeseeessseneonn. e eet e s s s ee s ee e s s s st ee s eneenns ' $1,205,123.58> $1,205,123.582
&1 Common O Preferred

Convertible Securities (including warrants)....ceecvnennornrenranscnens SUTTTTPPITPPISTPEPIRRI PRI $ $

Parmership Interests ....... S PRP reeermsisemsaaraterarranrraar e rrarans 3 $_
" Other (Specify _ R rreeesreraraeaesesasvannrsnesennn e 8 3

TOtAl e triias i e ir it st re s as b e s rr v a s e et raaratenannanrianse - $1,205.123.58 $1,205,123.58

© Answer also in Appendix, Column 3, if filing under ULOE.

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 “07 if answer is “none” or “zerp.”

Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAItEd IMVESIOFS ovvuvaersnieiensiraneinescrn e teristarasassrasassenanrnsncaressrnsnrasnnns 7 $1,205,123.58
Non-accredited INvestors ....eu.... errenreninusresenreeres revereen temerrranaanes Cirtereretiaasens b}
_ Total (for filings under Rule 504 only) .oovoevenrirmnniniinrsserinenini e setnnssneans $
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 securities by type listed in Part C — Question 1.
Type of Offering Type of Doliar Amount
. ' B Security Sold
Rule 505 ........... sesasns JOP PPN JISIUREPION e
REGUIALON A c.iinniiii it ieir st isitis e e sasnssenransisnsasarsansrsnansrnsrearanes - L
RuUle 504 erriiriiieniiimreitmsis s s sassensabansciiaasana 5
- Total veninnrnranreresineas PR $
4. a. Furnish a statement of all expenses in connection with the issuﬁnce 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 conllngcncncs I the amount of an expenditure is
. not known, fumnish an estimate and check the box to lhc left of the estimate.
¢ Transfer Agent’s FEes vuvuuvunnensnn He b ieskauetetbbearattaenrtanteetncarteratasaneatarannnarararannnanents reeenreneees O s
Printing and Engraving Costs.....ceruniererenrasarans Bimrrseertatseatra reretatEbs st ter e bt s s e e s s R aats 0O s
Legal FEes ovvnuevrrevnrancnannns ebeenatesseresresesre e aaa st aarranas e ieeerreerrenrenerrasrrnsaeraaiorensre X $10,000.00 :
Accounting Fees ........... Freetrearresearneretrnaeaneensbaeaneteransnnnsanennrrans lveateerirneessranrearararaan Yeeeeanne O s
; ;
Engineering Fees ., O s
Sales Commissions (specify finders’ fccsseparately)................................'._...—.............. ................... B $72307.42
Other Expenses (identify) : eeeeeieeieeesiesteseeeesesesieteessieesiessarsesessrsneeniasiianrens O s
Total . B $8230742°

" b. Enter the differcnce between the aggregale offenng price given in response to Part C Question 1
and total expenses I’umlshcd in response to Part C - Question 4.2, This difference is the “adjusted

gross proceeds to the issuer.”. ....ocuueeee g $1.122.816.16

% The Uriited Slatcs dollar amounts expressed above are caleulated based on the noon buying rate for cable transfers payable in Canadlan dollars as certified for customs
Eurposcs by the Federal Reserve Bank of New York on Decernber 29, 2006 On such date, the noon buymg rate was CDNS1. 1652 U.S. 5t 00
Amount already sold represents the .S, pertion of the offering only.
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5. ' indicate below the amount of the adjusted gross proceed 1o 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. :

Payments to

Officers, Directors Payments
& Afiiliates - ‘ to Others
Salaries and fees ....vvvnnnn-. e aiesitisisssssssesserssiesraeesvrosenestiressessrasersesnrenens eteeeeerees 0 s s
Purchase of real estate .......... eereeernees B A PP reenrens O s 3 s
Purchase, rental or leasing and installation of machinery and equipment.......oooveeeerrnnes shrrrseaveeans O s O s
Construction or leasing of plant buildings and facilities O 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 anather issuer )
pursuant to a merger) ».vvv.. reetrereseersieraesereeasererannaaetrenansatietitrrrrraes et | O s
Repayiment of idebtedness. ..oeuuerisesiiisiersenneresinasmsranerirneisseriasreatssassrasssssnsnissassas O s O s
Working Capital.e.vueeesrerseeens evereraareeaeaerartee st e artessaearnns eeereeeneeegemnenenee O S B $1122.816.16
Other (specify) '
.0 s ‘ 0 s
COMIMN TOMALS oot veessesiessassssssessesssaaesssensnessessnasanenannes berveseerene s aneaens e 0108 ® $1,122.816.16
Total Payments Listed (COMMD (01318 B0AEA) +evsvevereserserrersesassssosseressesiuesesssesnsresssassesess | RSLI2281616 |

i R oy AL 3
The issuer has duly caused this notice to be signed by the undcrsi'gncd duly authorized person. If this notice is filed under Rule 503, the following signature
constitutes an undertaking by the issuer to famish 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 of Type) l Signature Date
Virgin Resources Limited . Janvary 12, 2007 A
Name of Signer (Print or Type Title of Signer (Print or Type)}
"Gord Lackie - - ' Chief Financial Officer e f;@-, =€ S5
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal-violations. (See 18 U.S.C. 1001.)
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See Appendix, Colomn §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice

on Form D (17 CFR 239. 500) at—sueh—ﬁmes—as—requed—by—ﬁate-lﬁrw

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on 1ts behalf by the
undersigned duly anthorized person.

Issuer (Print of Type) ) Signature Date
Virgin Resources Limited January 12, 2007

Name of Signer (Print or Type Title of Signer (Print or Type)
Gord Lackie Chief Financial Officer ﬁ/

-

Instruction:
Print the name and title of the signing representative under his. s:gnature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any coples not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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Intend to sell

‘to non-accredited

investors in State
(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Ttern 1)

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

State

Number of
Aceredited
Investor

Amount

Number of
Non-
Accredited
Investors

Amount

Yes

No

AL

AK

AZ

AR

CA

Co

CT

DE

DC

Common Shares
$128,733.26

$128,733.26

7 Co:ﬁrhoh Sflares

$128,733.26

$128,733.26

IN

KS§

-KY

LA

ME

MD

MA

Common Shares
$24,748.97

T$24.748.97

Ml

MN

MS§

MO -

| oI I +{ R+ B +1 I o| R o| W B o o 1 R+ <1 R+ M | R | I < R | R >/ =+ { R > R+ R | I R 5
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ratial

] 2 3 4
Disqualificat
. Type of security under-State- HLOE
Intend to sell and aggregate Gf-yesrattach
to non-accredited offering price Type of invester and -explanationof
investors in State offered in state amount purchased in State waivergramted)
(Part B-Ttem 1) (Part C-llem 1) (Part C-liem2) RartE-lierd)
Number of
Number of Non- -
: Accredited Accredited -
State Yes No Investor Amount Investors Amount Yes No
MT XX
NE XX
NV XX
NH XX
NJ XX
NM XX
NY XX Common Shares 2 $794,174.82
_ $794,174.82 '
NC XX
ND XX
oH XX
OK xx
OR XX Common Shares 1 $128,733.26
$128,733.26

PA XX - -
RI XX
SC XX
SD XX
TN XX
TX XX
UT XX
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