-y

141576 £

FORM D
UNITED STATES

SEC SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
Mail P Mait Washington, D.C. 20549 OMB Number ~ 3233-0076
rocess A - Expircs: May 31, 2008

S Ing FORM D E:l?:rrrislcd average b:r):icn
S . NOTICE OF SALE OF SECURITIES SOUCS PO EEMONSE el 600
EP 18 tuuy PURSUANT TO REGULATION D, — —

SECTION 4(6), AND/OR |
Washington, po 'UNIFORM LIMITED OFFERING EXEMPTION DATE RECENED
~ 108

Name of Offering (D) check'if this is an amendment-and name has changed, and indicate change.)
Common Stock /

Filing Under (Check box(es) that apphy): I:IRulc 504 Dl'lufe 505 XJRule-506 L Jsection 4(6) DULOEM
Type of Filing: New Filing D Amendment

A. BASIC IDENTIFICATION DATA
I. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Excelsoir Energy Limited
Address of Execulive Offices (Nuniber and Street, City, State, Zip Code) Telephone Num, 08060812
1510, 734 - 7™ Avenue S.W., Calgary, Alberta T2P 3P8 Conada 403) 537-1015
Address of Principal Business Operations {Number and Strect, City, State, Zip Code) | Telephone Number (Including Area Code)
(if différent [rom Executive OfTices)

Bricf Deseription of Business

Exploration and dcv‘élo’pment of unconventional oil Feserves (\f\l_-os
Type of Business Orpanization " “v“" ED
corporation D limited partnership, already formed D other (please specily); EP 2 2 200
D business trusi D limited partrership, to be formed 8
Memh  Year N REUTE
Actual or Estimated Date of Incorporation or Organization: Actunl D Estimated RS
Jurisdiction of liicofporation or Organization:  (Enter two-lcrier U:S. Postal Service Abbreviation for State:
] CN for Canada; FN.for other foreign‘jurisdiction)

GENERAL INSTRUCTIONS )

Federali Vo Must File: AN issuers making an offering of sccuritics 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 afféring. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date i1 is reccived by the SEC at the address given below or, if received at that address
afler the date on which it is due, on the date it was mailed by United States repistered or cenified mail to that address.

Where to File: .8, Securitics 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 copics not manually signed
must be photocopies of the manuafly 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 issucr and offering, any
changes thereto, the information requested in Part C, and any material changes rom the information previously supplied in Paris A and B. Pan E and
the Appendix nced not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate relionee 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 Securitics Administrator in cach state
where sales are to be, or have been made, [f o stole requires the payment of a fee as a precondition to the claim for the exemption, & fee in the proper
amount shall accompany this form. This notice shatl be filed in the approprinte stales in accordance with state law. The Appendix to the notice
constitules a part of this notice and musi be completed.

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure te file the appropriate
federnl notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing ofn federal notice.

ATTENTION
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A. BASIC IDENTIFICATION DATA

[

Enter the information requested for the following:
»  Each promoter of the issuer, il the issucr has been organized within the past five years;

e  Each heneficisl owner having the power to voie or dispose, or direct the vote or disposition of, 10% or more of a class of cquity

securities of Lhe issuer;

e Each excculive officer and director of corporate issuers and of corporate gencral and managing partners of parinership issuers; and

+  Each general and managing partaer of parinership issuers.

Check Box(es) that Apply: D Promoter |:| Beneficial Owner Execcutive Officer

E Director

D General and/or
Managing Partner

Full Name {Last name first, i individual)
Winter, David A.

Business or Residence Address (Number and Strect, City, State, Zip Code)
1510, 734 — 7" Avenue S.W., Calgoary, Albertn T2P 3P8 Canada

Check Box(ces) that Apply: D Promater D Beneficial Owner D Executive Officer

B4 Director

D' General and/or
Managing Pariner

full Nome (Last name {irst, if individual)
Winger, Harley L.

Business or Residence Address (Number and Street, City, State, Zip Code})
1510, 734 — 7" Avenue S.W., Calgary, Alberta T2P 3P8 Canada

Check Box(es) that Apply: D Promoter D Beneficial Owner Executive OfTicer

& Director

D Gericral and/or
Managing Pariner

Full Name {Last name first, if individual)
Bailey, Robert B.

Business or Residence Address (Number and Street, City, State, Zip Code)
1510, 734 - 7% Avenue S.W., Calgary, Alberta T2P 3P8 Conada

Check Box{es) that Apply: I:] Promoter !:] Beneficial Owner D Exccutive Officer

Dircctor

D'Genernl and/or
Managing Pariner

Full Name (Last name firsy, if individual)
Howe, J.B. (Jim)

Business or Residence Address (Number and Street, City, State, Zip Code)
1510, 734 — 7™ Avenue S.W., Calgary, Alberta T2P 3P8 Cnnada

Check Box{cs) that Apply: [:l Promoter E] Benelicisl Owner I:l Exceutive Officer

>4 Dircclor

D General and/or
Managing Partner

Full Name (Last name first, il individual)
Fuchs, D.M. (David)

Business or Residence Address (Number and Street, Cily, Slate, Zip Code)
1510, 734 — 7" Avenue S.W., Culgary, Albertn T2P 3P8 Canada

Check Box(es) that Apply: D Promoter I:, Beneficial Owner D Executive Officer

E Direclor

D General andfor
Managing Partner

Full Name (Last name first, if individual)
JelTrey, Clifford A.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
1510, 734 - 7" Avenue 5.\V., Calgary, Alberta T2P 3P8 Canada

o



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

D General and/or
Managing Pariner

Full Name (Last nanié firsy, if individual)
Graften, Richard A.

Business or Residence’ Address (Number and Street, City, State, Zip'Cade)
1510, 734 - 7 Avenue.S.W., Calgary, Alberta T2P 3P8 Canada

Check Box(es) that Ap_ply: D Promoter D Beneficial Owner E Exccutive Officer D Director

D General and/or
Managing Pariner

Full Name (Last name-first, if individual)
Kennedy, Mary

Business or Residence Address (Number and Street, City, State, Zip Code)
1510, 734 ~ 7 Avenue 5.W., Calgary, Atherta T2P 3P8 Canadn

Check Box(cs) that Apply: I:I Promoter Beneficial Owner D Exccutive Officer D Director

D General and/for
Managing Partner

Full Name (Last name first, if individual)
Wellington Management Company, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
75 State Street, Bostan, Massachusetts 02109

B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does Lhe issuer intend to sell, to non-nccrediled investors in this ofTering? r_" g
Answer also’in Appendik, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? - BN/A
Yes No

3. Dous the-offering permit joint ownership of a single unit?

X

4. Enter the information requested for cach person who has been or will be'paid or given, dircctly or indirectly, any commission or
similar remincration for.solicitation of purchasers in connection with sales of securities in the offering. 1l.a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/ar with a state or states, list the name of the broker or
dealer, 1T more than five {5) persons 1o be listed are associated persons of such a broker or dealer, you may set forth the information

for that'broker or dealer enly,

Full Name (Last name first, if individual)
Raymaond James Ltd.

Business or Residence Address (Number and Street, City, Staie, Zip Code)
2500, 787 — 8"™ Avenue S.W., Calpary, Alberta T2P IH5 Canada

Name of Associated Broker or Dealer
Raymond James {(USA) Ltd.

States in Which Person Listed Has Sclicited or Entends io SD|lut Purchasers

{Check *All States™ or check individual States)............... D All States
[AL] [AK]) [AZ] |AR] [CA) (COJ [CT] [DE] {DC] [FL] [GA] {HI] |ID]
[IL] - [IN] [1A] [KSY [KY] [LA} [ME] [MD] X [MA) M1} |MN] |MS} MO}
[MT] [NE] [NV] (NH] NJ] [NM] [NY] [NC] [ND] [OH} [OK] [OR] IPA)
[RI] [5C] [SD] fTN] (x| [T vl lval [WA| [WV] [Wl) [WY] [PR]




Full Name (Last name first, if individual)
Mecquarie Capital Markets Canada Ltd.

Business or Residence Address (Number and Sireet, City, State, Zip Codc)
1210, 335 - 8™ Avenue S.W., Calgary, Alberta T2P 1C9 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Raymond James (USA) Ltd.

Siates in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check *“All States” or check individual Stalcs)......... e ereTreebiEsereRArENSPEA SRS AP RS R et e s et s asentanrrrensenes D All States
[AL} [AK] [AZ]) [AR] [CA] [CO} [CT) |DE] |DC] IFL) [GA] [E] 1B}
(L1 [IN] [1A] XS] IKY[.  |LA] [ME] MD] [MA] MI] [MN] [MS] IMO)
[MT] [NE] (NV] {NH] [NJ] [NM] [NY] [NC] [ND]: {OH] [OK] [OR] [PA]
[RY] [5C] [sD} [TN] ITX] {UT] v [VAl [WA) [WV) {W1) [WY) [PR)

Full Name (Last name first, if individual)

Conaccord Capital Corporation

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

2200, 450 — 1*Strect $.W., Calgary, Alberta T2P 5P8 Canida

Name of Associated Broker or Dealer

All U.S. solicitations were made by Raymond James (USA) Ltd.

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

{Check “All States” or check individual SItes).....cooveverrieeicreeirieeenns D All Siates
[AL] [AK] [AZ) [AR] [CA] [CO] [cn [DE} [DC) [FL] |GA) |HI1} [ID]

ULl IN[ A} [KS]  [KY]  [LA]  [ME]  [MD], [MA]  [MI]  [MN]  [MS] (MO}
[MT)  [NE} [NV} [NH]  [NM]  INML  [NY] NG [ND]  [OM]  {OK]  [OR]  [PA]
R Jsc] [SD) [TN] (TX} (U] (VF] [VA] [WA] [WV] _[Wl _ [WY] [PR]

Full Name (Last name first, if individual)
National Bank Financin! Inc,

Business or Residence Address {Number and Street, City, State, Zip Code)
2802, 450 -1st Street S.W,, Calgary, Alberta T2P 5H1 Canada

Name of Associated Broker or Denler .
All U.S. solicitations were made by Raymond James (USA) Lid.

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

{Check “All S1ates™ or check individual States)......... et D All States
[AL} [AK] [AZ] [AR] [CA] [CO] ICT] [DE] {DC] [FL] (GA] [HI] D]
[1L] [IN] [TA) [KS] [KY] [LA] [ME] IMD] [MA] [} [MN] |MS} [MO)
[MT] [NE) [NV] [NH] [NJ] (NM] INY] [NC] IND) [OH] [OK] [OR] [PA]

ARI] [5C] [SD] (TN ITX} [T} VT [VA] {WA] [Wv] - W] (wYj [PR]

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

1. Enter the aggregatc price of securilies included in this offcring and the total amount already sold, Enter
“0" if answer is “nonc” or “zero.” If the tLransaction is an exchange effering, check this box [] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregale Amount Already
Type of Security Offcring Price Sold
DEBE oot ertesrens e sereaennanas . 5 5
Cquity e ersnsan e reaes st ees . § 1,358,654 $ 1,358,654
Commeoen D Preferred

Convertible Securities {including warrants) ... $ by
Partnership Inlerests .........ovireenniiiininnennns $ b
Other (Specify OO OOV TOOS 5 $

TOMAD s rvvciveitarie et are s ams e sa e e sttt aan bt e enenetsa s b besrm bonaben $ 1,358,654 $ 1,358,654

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

2. Emer the number of accredited and non-aceredited ‘investors who have purchased securities in this
offering.and the apgregate:doliar amounts of their purchases. For offerings under Rule 504, indicate the
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number of persons' who have purchascd securitics and the aggregate doltar amounls of their-purchases
on the total lines, Enter “0” if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors ... : 9 § 1,358,654
Non-accrediled Investors ... ettt e p s 0 5 0
Touwl (for filings under Rule 504 onl)') . b}
Answer also in Appendix, Column 4, if fi Flmg under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for alf sccuritics
sold by the issuer, to date, in offerings of the types indicuted, in the twelve (12) months prior to the ficsi
salc of securitics in this offering. Classify securitics by type listed in Part C - Question [.
) Type of Dollar Amount
Type of offering Security Sold
REZUIALION A o s s e e 5

4. a. Fumish z statement of all expenses in connection with the isswance and distribution of the securities in this oflering. Exclude
amounis relating sclely to organization cxpenses of the issuer, The information may be given as subject to future contingencics, 1f the
amount of an expenditure is not known, furnish an estimaie and check the box to the 160 of (he estimale.

Transfer Agent’s FECS ovvererrmenneserirnins T D 5
Printing and Engraving Costs 0 s
- Legal Fcc§ SN X 55,000
Accounting Fees ] $
ENGIRECrING FOOS 1ot rissrara st vn e bbb e traaress s s s sasaessesessrerensrsrsesssrns D 3
Sales Commissions (specily Minders’ fees scparaiely) ..o.ovvevennceerennn E 381,519
Other Expenses (identify) : O
Total .. $86,519




-

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

b. Enter the difference between the aggregate offering price given in response to Pant C -
Question ! and total expenscs fumnished in response to Part C - Question 4.a. This differcnce

is the “adjusted gross proceeds to the issuer.” i $1272,135

5. Indicate below the amount of the adjusted. gross proceeds 1o the issuer uscd or proposed lo-be -

used for cach of the purposes shown, If the amount for any purpase is nol known, furnish.an
estimate and check.the box to the left of the estimate. The total of paymerils listed must cqual
the-adjusted gross procéeds to the-issuer set forth in response 1o Part C - Question 4.b above:

Payments 1o
Officers,
Directors, & Payments To
AfTiliates Others
SAIAACS AN TEES. ccrrvnsorresrarrrremmmemsimamssssssessessssssssssssssssmssssssssssssssssssessssmsssessecs | 9 O s
PUrChase OF 180l CSIAIC v.vvverercrerurrermsrrsrc s miebsscasss s st s en s s ras s rerersser E] 5 D 5
Purchase, rental or Icasing and installation of machinery and equipment ........ I:] 5 [:I s
Construction or leasing of plant buildings and facilities ..., D 5 L__! $
Acquisition of other businesses (including the value of securitics involved in
this offering that may be used in exchange for the assets or sccurities of
another issuer pursuant to a merger) reereriaesreedeneraars D b 3 D 5
Repayment of iBDCBIEANESS vvvvucveecrsrere e reereerescressessisssssssrsssses s ssssarssrsrpeeass Os ]s
WOTKING CAPILRY coovrsvvvirssssererescemeeneoremsemsnassssss s assssssarsessessetsonsasatssssssnerssessrssses Os $ 1,272,135
Other (specify): D 3 D 5
O LTS I & si12m135
Total Payments Listed (column tolals added) ceueeeveeonescomneneesscreemseeereensenes $ 1,272,138

D. ‘FEDERAL SIGNATURE

The issuer has duly causcd this notice 10 be signed by the undersigned duly. authorized persen. [T this notice is filed under Rule 505, the following
signatiire constitutes.an undertaking by the issuer 1o furnish to-the U.S. Securities and Exchange Commission, upon wiitten reqiest of its stafl, the
information furnished by the issucrto.any non-accredited investor piirsuant 1o-paragraph (b)(2) of Rule 502.

Issuer {Print or Type). Signalure _ Date.

Excelsoir Energy Limited M T - September\G , 2008
Name of Signer (Print or Type) Title of Sigr#r (PrinUoF Type) &

Mary Kennedy Vice President, Finance snd Chief Financial Officer

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

ATTENTION

4838-2076-5955\1 9/15/2008 2:29 PM .

END




