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-

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) Mall Pre ;;8 eir
Private Placement of Subscription Receipts and Common Share Purchase Warrants Sartin nd
Filing Under (Check box(es) that apply): I Rule 504 O RuleS05  x Rule 506 O Section 4(6) O ULOE
Type of Filing:  x New Filing 00 Amendment un 18008
A. BASIC IDENTIFICATION DATA -
1. Enter the information requested about the issuer
Name of Issuer (00 check if this is an amendment and name has changed, and indicate change.) '
Phoenix Coal Inc.' 101
Address of Executive Offices (Number and Street, City State, Zip Code) | Telephone Number {Including Area Code)

1000 Canterra Tower, 400- 3rd Avenue S.W,, Calpary, Alberta, T2P 4H2

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202 (502) 587-5%05

Brief Description of Business
Phoenix is engaged in the exploration, production, acquisition and sale of coal

Type of Business Organization
x corporation O limited partnership, already formed : O other

O business frust (0 limited partnership, to be formed
Month Year 08053151
Actual or Estimated Date of Incorporation or Organization: | 0 | 2 ]| 0 | 7 | x Actual [J Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Serv.icc _abl')reyigtion for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must Fife: 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 manuaily signed. Any copies not
manually signed must be pholocopies 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 (o be, or have been 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

Failure to file nofice 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 notlce,

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not

required to respond unless the form displays a currenily valid OMB contral number.
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A. BASIC IDENTIFICATION DATA

2. Enter the informaiion requested of 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% more of aclass

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 parinership issuers.

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

x Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Wiley, David

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202

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

x Director

General andfor
Managing Partner

Fuil Name (Last name first, if individual)
Sinclair, A. Murray

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202

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

x Director

General and/or

Full Name (Last name first, if individual)
Kirk, Ricky

Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suitc 3650, Louisville, Kentucky, 40202

Check Box(es) that Apply: O Promoter 0 Beneficial Owner O Executive Officer

x Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Buchan, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202

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

x Director

General and/or
Managing Pariner

Full Name (Last name first, if individual)
McBride, John

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisviile, Kentucky, 40202

Check Box(es) that Apply: [ Promoter (1 Beneficial Owner  [J Executive Officer

x Director

General and/or
Managing Partner

Full Name (Last name first, if individual}
Wardell, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202

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

x Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Huzxley, John

Business or Residence Address {(Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202

(Use blank sheet, or copy and use addilionat copies of this shect, as Necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested of 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% 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 partmership issuers.
Check Box(es) that Apply: O Promoter O Beneficial Owner  x Executive Officer [ Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Angelo, Dustin
Business or Residence Address (Number and Street, City, State, Zip Code)
105 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202
Check Box(es) that Apply: £ Promoter  [J Beneficial Owner X Executive Officer O Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Haaga, Mathew
Business or Residence Address (Number and Street, City, State, Zip Code)
101 South Fifth Street, Suite 3650, Louisville, Kentucky, 40202
Check Box(es) that Apply:  x Promoter 3 Beneficial Owner O Executive Officer O Director General and/or
Managing Partner
Full Name (Last name {irst, if individual)
Ionic Capital Corp.
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1028, Bentall 5, 550 Burrard Street, Vancouver, BC V6C 2BS
Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer [ Director Genera) and/or
Managing Partner
Full Name (Last name first, if individual)
Rusiness or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [J Promoter O Beneficial Owner [0 Executive Officer [ Director General and/or
Managing Parther
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [0 Promoter O Beneficial Owner 0 Executive Officer O Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [ Promoter {J Beneficial Owner O Executive Officer 0O Director General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B, INFORMATION ABOUT OFFERING

1. Has the issuer sofd, or does the issuer intend to sell, to non-accredited investors in this offering?............ Yes O No x
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?........cecrirvniicnnna, $ g

. Does the offering permit joint ownership 0f @ SINEIE UNIT.....c..cooecvceieiericeresrinecressesssercnnnnarescnsincesscieseens 18 X No I

(¥

4. Enter the information requested for cach 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.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)
| Adelaide Street East, Suite 2700, Toronto, Ontario Canada M3C 2V9

Name of Associated Broker or Dealer
Dundee $ecurities Corporation (through its US registered affiliate) - Dundee Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) ... rirreeiiensss s ressssessssesssssisssmsssenns 3 All Slates

ALD ak O Az DO ar O cax cold crx 0O ocO FL

O ceaO w0 o O
w0 IN O wld ksO kD WO wmelO w~M O Max MO O wmsO wmo0O
mTO NO nww0O nwNH O O NMD NDO NeO O o0 okO orRO pPAD
R0 scO s T w™O uvr@d vio vaO waO wBD wid wr@d PO

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 SIATES) ... ivvamrccc i s B3 All States

ALD AkO aAazO ARDOD c¢caOd coD c¢rB o0l ocO rfO caO H O o 43
LoD w0 wQ ksO kO wO MO Mo maO O MmO msD MmO
MTO NeDO wO NDO wnDO NWDO N@O ND noQ ovO okO orRO PAD
RO scO soD0O ™D ™O wO v vaO waO wiD wid wO prRU

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 “Al States™ or check individual STALES).......vuerreresireniesiorecrremeersrnssssmssesssmsssssnesnes 0 All States
a0 AkO az0O ARD0D c¢cald coOdO c¢r1O BDE

O ocO mO cAaO H B o 0O
LD WO 1AD ksO kD LD mMeQ moDO wmalO mO wmvO wmsO wmoD
mMTO NEDO NDO nND NO nmDO NDO neO NoDO oD okDO orO pPAD
RIO scO soO ™O w™O vl vidD vwO waDO w0O wi@l wiD pPrRD

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

40f9



C. OFFERING PRICE, i"UMBER OF IN'/Z5TORS, 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 [ and indicate in the columns below the amounts
of the securities for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
BB o ovoeereee s eeereseseeeeeses e eesoe et set st es e et b s s e s $
O Common O Preferred
Convertible Securities (INCIUding WATTANLS).........eovrevms oveeeeessreneeacnes $ 15833765 $ _ 9,497,73¢°
PATINETShIP IIEIESIS ...o....vvovvvessiemssresssssssnssssssssassssesssssessensscessosssssmmansssssssssssssssnsssrersss 9 $
Other (Specify ) TOOTUNUOTVPPT. $
TOALrvviestctirirears s ereeeteesaeteasbatarer e s bt sttt s ame e e e er RSO R AR SRRSO sd Rt BB $ 15833765 $ _ 9:497,730
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. Tor
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 the answer is “none” or “zero.”
Aggregate
Dollar Amount
Number Investors of Purchases
ACCTEAIEA IVESLONS cvvvveeveeerevemrmesrassssseremsisssssssesssesssrasensesesesc s brrcasstnas s issssssrassrnbssbsssons 3 $ _ 9497730
NON-BCCTEATEA IIVESTONS 1vvvveoeeecsivessresasssiassssesssensssssseesscebes s sasss st ssssns ey snssessssesessesenss 0 $ 0
Total (for filings Under Rule 508 0n1Y)......cmcermmmmerrcissmsimmsissinnisssssssssssessssesconssses $
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 Dollar Amount
Type of Offering Security Sold
RUIE 5O5.....crrvvvveooereeesssessssssssssmsssssss s e erass s st 428 s s st $
REGUIBLION A 111v.cveereasescrcrssreessstsessesens s s b 8 SRR s e st 3
RUIE 504...o0vuuivssevereesesssescssasesressossessssesssessesassssess s bbie s ass s o RS Reb L0000 $
10T U T U PRSP POSEPROPFOR ST P I TEP TSR $
4. a 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.
THANSIET ABENTS FEES ... ouivurrirerserarsseessessrerrssssmrsssssinsssesas ek b4 SRS 0e x $ 0
Printing and ENZraving COSIS .....cvmccmmmemmmmimimsissssmssessesssmsesiasis s asesississrssisss st X 5 13,123
LLEEAL FES...u.vvvvrsuse e ressosssosessecsreamssaassssssasosssesssssmssstoss s sssassasssssssssssssssss st ssissssassesssanes st K $ 94,489
ACCOUNTING FEES w.rvuurrevrrrrerseesesrseessseesssascsmsssissssssssisssrassssssbss s s x 3 23,776
ENGINEETING FEES wevrrvrvannnmeriiesssecmsiremmnssssesssmressismsnnssssssssssssssssssssssssssarsss s sasssssssmsssspsssassssisenes X $ 27,965
Sales Commissions (specify finders’ fees SEPATAIElY) .. mvrirsirmrisvinrirmssassiimnissssnensrssssmssssmmians - X b3 569,863
Other Expenses (identify)  Travel e . x § 13,405
TOMAL 1vreveveeesssessesesassessessesseesebesseetesassossassasensbs s ERSEE SRR 1T L E 44 pe e Ea SRR SRR e s x § 742,623
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C. OFFERING PRICE, WUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to
Part C - Question | and totat expenses furnished in response to Part C - Question
4.a. This difference is the “adjusted gross proceeds to the issuer™ ... § _ 15,091,142

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed (o 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 st
forth in response to Part C — Question 4.b above.
Payments to

Officers,
Directors & Payments to
Affiliates Others
SAIATTES AN FBES 1oevververierrnieies e ersensceessssssessresesemmssesse s enssrreree s etbatenains 0% o s
|
| Purchase OF TEA) €SLALE ...........cocvermreeeeereee e teeesasrsessr s ssenetesians o s x 3 70,000
| Purchase, rental or leasing and installment of machinery and equipment.. O $ 0
| Construction or leasing of plant buildings and facilities.........ceinniincninan, O 3 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 another iSSUEr Pursuant (o 8 MErger).......scriesirsssrmes 3 3 x § 2,187,498
REPAYMENE OF INACDIEANESS w...vvvrververrmssmermssessessmerasranecssesasssmsmnsnssssoss 3 9 O 3
WOPKINE CAPITAL ..vovccrernenrierner oo sressassesseme s bbb an e sass s g ¥ x 3 10,055,522
Other (specify):  Expansion of Mining Projects o s x § 2,778,122
...................... o s _ ¢ 0O 3
COMMN TOAS oo veveeesreseesaesrmsesbess e sssseestasssasrasesssesessssesnssecesanias e 0O s x § _ 15091,142
Total Payments Listed (column totals added}.......oiiieinnmnninecin x § 15,091,142

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 5035,
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 fumished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of

Rule 502.
Issuer (Print or Type) Signature Date

Phoenix Coal Inc. /W ? g-08
Name of Signer (Print or Type) Title of Signer (Print or Tyy

David Wiley President and Chief EXccutive Officer

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

6of9
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E. STATE SIGNATURE

1. Is any party described in |7 CFR 230.262 presently subject 1o any of the disqualification provisions of
SUCK FUEET oo icirer et ea st bbb bs b es s s e e s s s e sa bt e san s et be ettt enas Yes O No x

See Appendix, Columin 3, 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 [ (17 CFR 239.500} at such times as required by state law.

3. The undersigned hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

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 exemption has the burden of establishing that these conditions have been satisfied.

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

Issuer (Print or Type)} Signature Date
-
Phoenix Coal Inc, 7 ? . 9 ‘ 03

Name (Print or Type) Title (Print or :prc) /
David Wiley President and Chief Executive Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion 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.
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#£PTENDIX

2

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-ltem 1}

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

]
Disqualification
under State
ULQE
{if yes, attoch explma-
tion of waiver granted)

(Part E-ltem 1}

State

-<
2

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

)
(]
w

AL

AK

AZ

AR

o|o|o|o| 2

gjaio|ol 2

CA

Convertible -
$230,351

$0

$0

Cco

(]

O

CT

>

Convertible -
$14,184,922

38,634,300

»

DE

DC

FL

GA

HI

1D

I

IN

1A

KS

KY

LA

ME

MD

O|oHO|0|00|00|0,00 0y O

O|0|3| 0| 0| 00|y o ey G0 0

MA

o

Convertible -
$1,418,492

$863,430

$0

-

MI

MS

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

QH

oK

OR

PA

RI

SC

SD

TX

uT

VT

VA

WA

0O|0(0|0jo|0i0|0|0|0{0{0)0|0|0{0|0/0|0|0; 0 0|00 0] 0

O|oiolo|ojojoin|o|oio|o|oj0|0|ojojo|0|o|o|oo|o|oc|o| O (00j0|00)0|C[00|D00aio; O |0 0 (0000

0|a{0|0[0{0|6|0|00|0|0]0;0) 0 ) OO0y 0 30|00 0010

WV

0|0|0|0{0i{0|0|0j0,0|0|0|0|0)0| 0|0 O|n| O 00|l O (0|0{0|0(0|0|0|0|0/0c/Ooaig) O (O O oo
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' Phoenix Coal Inc.(formerly known as Marimba Capital Corp.) was a capital pool company, until the closing of the acquisition of
Phoenix Coal Corporation which constituted its Qualifying Transaction as defined in the policies of the TSX Venture Exchange.

2 This amount includes the purchase price of the subscription receipts privately placed in the United States in accordance with Rule 506
(89,625,000 CDN) and the total acquisition price for the common stock entitled to purchased by the warrant holders in the United States
(86,420,937 CDN). The portion of the subscription receipts privately placed in the United States was a part of 4 contemporaneous
Canadian public offering of subscription receipts (110,000,030 CDN). All conversions from CDN to USD were calculated with an
exchange rate of US$1.00 = $1.0134 (the noon buying rate reported by the Federal Reserve Bank of New York on June 25, 2008},

? The value of the subscriptions receipts sold in the US pursuant to the private placement of subscription receipts (89,625,000 CDN).
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