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£ & ¢ FORM D 065

58 T 52  NOTICE OF SALE OF SECURITIES ___SECUSEONLY _

= v ot ..:_E - PURSUANT TO REGULATION D, " e

g =2 8 SECTION 4(6), AND/OR

w s UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Subscription Receipts convertible into Units comprised of Commeon Shares and Common Share Purchase Warrants

O Rule 504 [J Rule 505 B Rule 506 [ Section 4(6) [J ULOE

Filing Under (Check box{es) that apply):
Type of Filing: [ New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
(] check if this is an amendment and name has changed, and indicate change.)

Name of Issuer
Regal Energy Ltd.
Address of Executive Offices

{Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8 (403) 509-2581
{Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

Address of Principal Business Operations
(if different from Executive Offices)

Brief Description of Business PROCESSED

Qil and gas exploration ak H o]
Jot1-4-2088

Type of Business Organization

corporation [ limited partnership, already formed 0 other (please Tﬁl@MsON REUTERS

[O business trust [J limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 08 1998 K Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN
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.5.C. 77d(6).
Wien To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nonce 15 deemed filed with the U.S. Securities and

Exch:mge Commission (SEC) on the earlier of the date it is received by the SEC at the address given below 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 Stree1, N.W., Washington, D.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must illy signed must be
photocopies of the manually signed copy or bear typed or pnnled SIgnalures

Information Required: A new filing must contain all information requested. any changes
thereto, the information requested in Part C, and any material chzmgcs from the mfonnauon prevmu‘ Appendlx need not
be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used 1o 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.

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 conirol number.
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2. Enter the information requested for the following: R .
e 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 parmer of partnership issuers.

Check Box(es) that Apply: [J Promoter [0 Beneficial OQwner & Executive Officer Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
MeNichol, Douglas O.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Regal Energy Ltd,, 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box(es) that Apply: O Promoter O Beneficial Owner R Executive Officer [J Director {3 General and/or
Managing Partner

Full Name {Last name first, if individual)
Wilson, Wayne R.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Regal Energy Ltd., 1520, 734 - 7 Avenue SW, Calga , Alberta, Canada T2P 3P8

Check Box(es) that Apply: O Promoter O Beueficial Owner Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Glenn, Greg C.

Business or Residence Address (Number and Street, City, State, Zip Code)
o Regal EnerEy Ltd., 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box(es) that Apply: [J Promoter [ Beneficial Owner ] Executive Officer [ Director [ General and/or
Managing Pariner

Full Name (Last name first, if individual)
Wlodarczak, Richard M.

Business or Residence Address  (Number and Swreet, City, State, Zip Code)
/o Regal Energy Ltd., 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box{es) that Apply: O Promoter B Beneficial Owner O Executive Officer Bd Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Knutson, Harry L.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Regal Energy Ltd., 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box(es) that Apply: O Promoter {1 Bencficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
Kroontje, Al J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Repal Energy Ltd., 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box({es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer (X Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Nicolay, Robert M.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Regal Energy Ltd., 1520, 734 - 7 Avenue SW, Calgary, Alberta, Canada T2P 3P8

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
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1. Has the issuer sold, or does the issuer intend to sell, to don-aceredited investors in this offering? ......covoriorriecroriiens Yes (INo 4 |
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...........oeviviinie s $N/A
Does the offering permit joint ownership of a single unit? Yes BNo [0
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.

Full Name (Last name first, if individual) ‘Global Resource Investments Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code) 7770 El Camino Real, Carlsbad, CA 92009

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) ........oooevvvererieceieecenareneens

O AN States
[xaL| | ak | | xaz | [ xar]| [xca| | xco| [xcr |

||XFL| IXGAI | HI | ]lD |

[xw] | x| [ x1a | [xks| | kv | [xta] [ ME | [xmD] [Mma | [xm] [xmn] [ ms | [xmo ]|

[xmr| { NE | [ xnv | [xnu]| [ xno| [xwm] [xny | [ xnc ] Inp | [xou | [ xox| [ xor| [xpa |

[ R | [xsc] [xso| [ ™ | [ xmx| [xur| [xvr]| [xva] [xwa] [wv | [xwi] [ wr ]| { e |

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 IdIvIAUAL STAIESY ......oovcriee e eee e s eaar s s es s sseassseaar b e bese s sne s sanesetareass [ Al States
(AL ] [aK | [Aaz | [AR ] [Ca ] [co ] [cr ] [DE } [BC ] [(F ] [Ga ] [ H ] [ 1D ]
L}~ (] [xs J[KY J [ta | [ME ] [mD ] [MA ] M ] [MN] [ Ms | [ MO ]
[MT ] [NET] [NV ] I NH | [NJ ] [NM ] [NY ] [NC ] [ND ] [OH ] [OK ] [OR ] [ Pa ]
R [ [sc | [sp ] [~ ] [ ] [or | [vr ] [va ] [wa ] fwv ] [wr ] [wy | [ 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 STAES) «....ovvveeereeieecrsiremseeecarerenterirseeestssersessentssorssssessersansessamssssssmssnsessansassssnssnse O AD States
taL | [AK] [az] [ ar ] [ca ] [co J [cr] [pe] [pc] [ ] [Ga] [ H ] [ D ]
e [~v] [mw] [ xs [k ] [ta] [mMeE] [mMD] [MA] M} [MN] [ MS ] [ MmO |
[wr] [Ze] [w)] [ma] [w ] (W) [ ] [~ ][] [on] [ok] [ox] [pa_]
Lre | [sc] [sp] [ | [} [ur ] [vr] [va] [wa] [wv] [w] [ wy ] [P ]
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b IR N L S ETIRAT G IS L S s B O S S BR B He HIE 1 88 by

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 securitics offered for exchange and

already exchanged.
Apgregate Amount Already
Type of Security Offering Price Sold
DD cevesvenessieree e rssiens e e eer e e A R s $ $
EQUALY ettt as et st 8 $11,700,884.00'2 $3,886,792.00"
& Common O Preferred
Convertible Securitics (including WAITANISY........cooveemeriniemiemcii s e e $* b
PArNETSHIP IMIETESIS ..ot et s s e rar s s saas e benees $ b
Other (Specify ) et teres et ea e et ehe bt e te b e e ans s beeteesneesbant bt eerne s § $
TTOAL ..t eeerecemyecmeee e st ses st ene s renmae s eae s se et g e e et e s et e bt ae bt bbb $11,700,884.00 $3.886,792.00
, Answer also in Appendix, Column 3, if filing under ULOE.
2. Eater 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
Investors of Purchases
ACCTEUIIEA MVESTOIS . ..vovvrcnisctesiesric e cmver s sres s s et ses et s st encs e tren e enaan e bes s 139 $3,886,792.00
NOR-2CCTEdIted IMVESIOTS 1vivcveecriis o s ot b b bt b
i Total (for filings under Rule 504 ONIY)...c..coooiniiiniie e e 5
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, 1o date, in offerings of the types indicated, in the twelve (12) months pror 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
Rule 505 $
REGUIATION A ..ottt er e b et et re e $
RUIE S0 .ttt ettt er s a s et s s £ ae e et bea b b er e eere Rt et $
TOAE 1.ttt b b £t e bbbt ]
4. a. Furnish 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimaie.
Transfer Agent's Fees............ a
Printing and Engraving COstS ........coveonmenronrerneconnn 0 s
Legal FEES ..ovvvniemirrimiieretrieaes st ssensss s sesss e X $15.000.00
Accounting Fees O s
ENGINEEINE FEES -..ouutiiiiiiceccoririoston sttt et sttt e e nt st e b m s o e nb e mee e b ma s b O s
Sales Commissions (specify finders’ fEes SEPATALEIYY. .........vvvreeerroreerrureemrrsirsirs st ssarseresssesresrvs et s ess s sts s omnessmeeenne O $233,207.52°
Other Expenses (identify) __Biuve Sky filing fees & $10,000.00
TOLBL c..ooco sttt er e e b s n e et bbb e bt 2t s eaa s ss et e e b ant S eS e sebanea b e e s s emsreret e ens K $258207.52

' The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs purposes by the
chcral Reserve Bank of New York on June 26, 2008. On such date, the noon buying rate was Cdn$1.0121 = US$1.00.

? The aggregate offering amount includes an additional US$7,064,200.00 that may be received upen exercise of the common share purchase warrants to receive additional commeon shares seld
both inside und outside the United States, and $749,892.00 that may be received upon exercise of the agent’s compensation options and the common share purchase warrants underlying those
compensation options for sales both inside and outside the United Stales,
¥ Amoum already sold represents only the U.S, portion of the offering.

* Each subscription receipt shall be automatically convertible upan the satisfaction of certain conditions into ene unit (the “Unit”) of the Corporation. Each Unit shall censist of one common
share (a “Common Share”) and one Common Share purchase warmrant (each whoele warrant, a “Warrant™), Fach Warrant shall be exercisable on or before June 26, 2010 into one Commion
Sha.rc {a "Warrant Share™} at an exercise price of Cdn$0.26 per Warrant Share.

* With respect to the U.S. portion of the offering, the agents recetved U5$233.207.52 and compensation options entitling the agent to purchase 1,180,200 Units until June 26, 2010 at a price of
Cdn$0.20 per Unit.
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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 10 the ISSUEE.”. vvrviiriicriarrcnnerrrsaneraes vemvereenas tevrrrerersessrerrarnrerraars $11.442.676.48

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown, [f the amount for any purpose is not known, fumish 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
& Affiliates 1o Others
Salaries and fees ....vvernennsns PP UPUOTPPIOUPPSURUPPR I . O s
PUPCHASE OF FEAI ESALE «vvverenserssesenesseesncsessssenresnsnsssensessaresssensensassnsssensesnasnsnnennes O s a s
Purchase, rental or leasing and installation of machinery and eqUIPMENL..e.veveseereesiereensarsensansens a s d s
Construction or leasing of plant buildings and facilitics 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 another issuer
PUTSUANE 10 8 IMETEET) 444 rasansrrssssrsssnssnresarsnssssessasssssssrssasssssssassessssrrestsrenssssrrrnssseres ] a s
REPAyMENt Of INQEBIEINESS. veturruerurererresnrsssersessersesserassrtrssstrsesstrsnsrsrenssssenssssenns O s a s
WWOTKINE CAPIAL. <.t vueirveeesrressareneserseasussessareessersessesnessersnssnsssestonssrsrensssrensesronss O s B 51144267648
Other (specify)
.0 s O s
Column Totals «.uveriisnsirnsrarisrirsreissessassesrisssssansans Ceberanrereesaestantarreentsranraartanrsrnne a s B s11.442.676.48
Total Payments Listed (column totals added) .....ceisiveiiriiniariiniariieiariimsaersissssnisassnssansane B3 $11,442.676.48

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice s 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 of Type) Signature . Date
Regal Energy Ltd. At k"l g A July 3, 2008
Name of Signer (Print or Type Title of Signer (Print or Type)
Douglas O. McNichol 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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