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SEC USE ONLY

<L DE PURSUANT TO REGULATION D, — o
B SECTION 4(6), AND/OR ’
&y UNIFORM LIMITED OFFERING EXEMPTION ST TERECENVED

Name of Offering (D) c\h\edéfthis is an amendment and name has changed, and indicate change.)
Units of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): DRule 504 DRule 505 &Ru]e 506 DSection 4(6) DULOE

Type of Filing: & New Filing l:] Amendment —_

BASIC IDENTIFICATION DATA

B //II//HW//II(///llllfffl/ﬂ///ll//l/ﬂ/fll(

Saxon Energy Services Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Iy l.lIuUm \..., ......

1700, 700 — 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA (403) 264-6368

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Numbe;pﬁ@

(if different from Executive Offices) C E

Brief Description of Business

Oil and gas services

\M@Ewm@

Type of Business Organization Y : HUMST)N
@ corporation D limited partnership, already formed other (pleEM’AL
D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: L1 ] L9 | @ Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

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.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. -

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 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.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  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;

s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: |:| Promoter & Beneficial Owner @ Executive Officer

D Director

I:I General and/or
Managing Partner

Full Name (Last name first, if individual)
Dawson, Walter

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 - 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA

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

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Paul, Douglas

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 - 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA

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

@ Director

D General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 — 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA

Check Box({es) that Apply: D Promoter D Beneficial Owner IZ Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Tremblay, Dale E.

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 — 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA

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

& Director

I:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott, Jeffrey J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 — 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA

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

D Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Spence, Charles D.

Business or Residence Address (Number and Street, City, State, Zip Code)
1600 Bow Valley Square I1, 205 — 5" Avenue S.W., Calgary, Alberta T2P 2V7 CANADA

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

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
McNulty, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 - 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA




Check Box(es) that Apply: D Promoter D Beneficial Owner @ Executive Officer [:] Director D General and/or
Managing Partner
Full Name (Last name first, if individual) '
Helmer, Mark
Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 — 4™ Avenue S.W., Calgary, Alberta T2P 3J4 CANADA
Check Box(es) that Apply: |:| Promoter D Beneficial Owner & Executive Officer D Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
Braun, Tim
Business or Residence Address (Number and Street, City, State, Zip Code)
1700, 700 - 4 Avenue S.W., Calgary, Alberta T2P 3J4 CANADA
B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o D |Z
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo $N/A
Yes No

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

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)
Westwind Partners Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
10" Floor, 70 York Street, Toronto, Ontario M5J 1S9 Canada

Name of Associated Broker or Dealer
Westwind Partners (USA) Inc.

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

(Check “All States” or check INdIVIAUAL SEALES) .....cvvcvirriiiercr ettt eb e ettt se s rere s e teae s et e et eme e e ne e ens D All States
O 0O (ak] O (az) O [(AR]) O [€cA] O co] R (€t O(m@E O pc O (Fu1 O (Ga] O Wy O [ID]
Om O m™ Opa O ks O KXyl O ral O el Ompl O Al O vy O N O Ms] O [MO]
Omt O we O vl O WNH ON) O ) O Ny ONe) O W) O (oH] O (oK) O [OrR] O [PA]
Omrg O scg Ospp O Ny B 1x) O (un O vrr O val O wal O (wvy O (wp O [(wy) OO [PR]
Full Name (Last name first, if individual)

Orion Securities Inc.

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

BCE Place, 181 Bay Street, Suite 3100, PO Box 830, Toronto, Ontario M5J 2T3 Canada

Name of Associated Broker or Dealer

Orion Securities USA Inc.

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

Ol 0O [ak] O (az) O ar) O ca) O cop B ety Ome O ¢ O Frp O [6al O [y O [ID)
O O my Opa O k) Oy O ra] O nE) O bl O (Ma]l O M O Ny OO Ms]) O [MO)
OmnmTn O Wy Oww) O e ONg O M O Ny) Owney OMWNpy O [oH) O [0kl O [orR] O [PA]
Omry 0O e Ospl O MmN & axp O wn O vrp Oval O wal O wvy O wip O (wy) O [PR]




Full Name (Last name first, if individual)
Sprott Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2750, Royal Bank Plaza, South Tower, Toronto, Ontario M5J 2J2 Canada

Name of Associated Broker or Dealer
Sprott Securities (USA) Limited

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) .......covvviiviiiiieie s e
OfaL O (ak) O [(az) O (ar] O cal O cop ® (e O (pEl O
Om 0O m; Opa O Ks) O Kyl O A O Mgl O b O
Omn O wep Oy O meE Oy O ™M O Nyl ONe O (ND]
Owyg O sc) Ospp O mg X®rxy O wn O v O va O
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D All States
O (o

[OrR] [ [PA]
(wyl [ [PR]

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

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2300, 707 8 Avenue S.W., Calgary, Alberta T2P 1H5 Canada

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

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ........c.coociviiiiiiiiiiii i e s

D All States

Oy O (ax] O [az) O [(ar] O fca) O cop KW [cry O ey O e O (Frp O (6a) O g 0O [0
Om 0O m Opa O ks Oyl O wa O ey Oy O A O ;o O Ny O vs) O Mo)
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Ory O sc Ospl O mN ®1xp O wn O vy O val O wap O (wvl O wp O (wy] O [PR]
| C. OFFERING PRICE, NUMBER OF INVESTORS, 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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DDt e e et ae et bt et e et e et er e s b ebe et et heste b ens $ $
B UIEY ettt etttk bbbt ea et b bttt e bt e aa et eae s enenes $ 51,214,474 (1) § 6,836,524 (1)
Common [ Preferred
Convertible Securities (InCluding WaITANES) ........veveverireireiircreiiris sttt ev e e ene e ebenes s enes $ a1 s 1
Partnership INErestS ... ettt e $ $
Other (Specify: ettt e et aer e $ $
TOTAL oottt et et e e e ke ae et fa et ten £t ene st e e beaeebes $ 51,214,474 1) $ 6,836,524 (1)

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

(1) The aggregate offering amount represents the price of the common share units offered and sold in the U.S., along with the potential
exercise price that may be received by the issuer upon exercise of all warrants issued in connection with the unit offering. Each unit consists
of one common share and one-half of one common share purchase warrant. Each whole warrant may be exercised for the purchase of one
common share at a price of cad $6.50 for two years from the date of closing. Unless otherwise indicated, all dollar amounts are expressed in

U.S. dollars using the noon foreign exchange rate published by the Federal Reserve Bank of New York as of the date of closing
cad$1.1864).

(usd$1.00=



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
Investors of Purchases
ACCTEAIEA INVESLOTS. ...vevriirer it et ebeass et es ettt r et e et sebnaa s s san s et eaet et encns 3 $ 6,836,524
NON-Accredited INVESIOTS ......ceiiiiiriiiier ettt s s 0 8 0
Total (for filings under Rule 504 0nly) ..o e e e $
Answer also in Appendix, Column 4, if filing under ULOE.
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 505 ettt e ettt b e b e bttt $
REGUIALION A ... ittt ettt ettt et et s bt erene e §
RULE S04 ..ottt a bbbtttk b e e b et $
TOLALL .ottt bbbtk etttk et e eaa sttt b et enas $
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 issuer. 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 estimate.
Transfer Agent’s Fees
Printing and Engraving Costs
Legal FEes ...
Accounting Fees
Engineering Fees
Sales Commissions (specify finders’ fees separately)

Other Expenses (identify)

X OOXOUO

= O
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b. Enter the difference between the aggregate offering price given in response to Part C—~
Question 1 and total expenses fumnished in response to Part C - Question 4.a. This ’

difference is the “adjusted gross proceeds to the issuet.” B s '.50 847.648

5. Indicate below the amount of the adjusted gross proceeds to 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

— e o Payment to
Officers, : ’
Directors, & Payments to
_ Affilistes Others

Salaries 8N fRES ..cuvererirssorsesivnerimssnersessssssnsrmssensssannes eeeremesrannss . Os O s
Purchase of real €State .........ccervvummmssmssssssssssenins e 0Os O s
Purchase, rental or leasing and installation of machinery and equipment....: Os R s
Construction or leasing of plant buildings and facilities . Os O s
Acquisition of other businesses (including the value of securities involved in this oﬂ'enng
that may be used in exchange for the assets or securities of another issuer pursuant to a
merger). _ O s O s
Repayment of indebtedness.......... : Os s
Working capital ..... ; Os $ 50,847,649
Other (specify): : ‘ . Os 0as

" Colurm Totals........ ’ Os R s 50,847,648

X § 50,847,648

Total Payments Listed (column totals edded)..

The issuer has duly caused this notice to be s:gned by the undersigned duly authorized person. Ifthls notice is filed under Rule 505, the followm ‘
- signature constitutes an underiaking by the issuer to furnish to the U.S. Securities and Exchange Commissior written request of i ff, the _
- information fumrshed by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Saxon Energy Services Inc.

Name of Signer (Print or Type) Title of Signer (Print ar Type)

Dale E. Tremblay | President and Chief Operating Officer

ATTENTION _
Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)



