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___________________
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Registration Statement
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____________________
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(State or other jurisdiction of incorporation
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Calgary, Alberta T2P 3S9

(403) 777-9250
(Name, address, including zip code and telephone number, including area code, of agent for service)

Copies to:
William S. Clarke, Esq.
William S. Clarke, P.A.
65 South Main Street,

Suite A-202
Pennington, New Jersey    08534
Telephone:  (609) 737-9090

Fax:  (609) 737-3223

Approximate date of commencement of proposed sale to the public:
From time to time after this Registration Statement becomes effective

If the only securities being registered on this form are being offered pursuant to
dividend or interest reinvestment plans, please check the following box. £
If any of the securities being registered on this form are to be offered on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check

T
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the following box.
If this form is filed to register additional securities for an offering pursuant to Rule
462(b) under the Securities Act, please check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the
same offering.

£
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities
Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering.

£

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective
amendment thereto that shall become effective upon filing with the Commission pursuant to
Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to
General Instruction I.D. filed to register additional securities or additional classes of
securities pursuant to Rule 413(b) under the Securities Act, check the following box.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the
following box.

£

£
£

___________________________

calculation of registration fee

Title of Class
of Securities to
be Registered

Amount to
be

Registered (1)

Proposed
Maximum Offering
Price Per Share

Proposed
Maximum

Aggregate Offering
Price

Amount of
Registration Fee

Common Stock, par
value $0.001 per share

5,680,000 $4.60 (2) $26,128,000 (2) $805

Common Stock par
value $0.001 per share

2,840,000 (3) $7.50 $21,300,000 $656

Common Stock, par
value $0.001 per share

340,080 (4) $5.00 $1,700,400 $53

Total 8,860,080 (5) $49,128,400 $1,514

(1)  The registrant is hereby registering 8,860,080 shares of common stock.  Of such shares, 5,680,000 are issued and
outstanding, 2,840,000 shares are issuable upon exercise of common stock purchase warrants issued on June 21,
2007 and 340,080 shares are issuable upon exercise of compensation options issued on June 21, 2007.

(2)  Estimated in accordance with Rule 457(c) of the Securities Act of 1933, as amended, solely for the purpose of
computing the amount of the registration fee, based on $4.60, the average of the high and low prices of the
registrant’s common stock quoted on the American Stock Exchange on August 13, 2007.

(3)Represents shares issuable on exercise of common stock purchase warrants at an exercise price of $7.50 per share.
(4)Represents shares issuable on exercise of compensation options at an exercise price of $5.00 per share.
(5)Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement also registers such

additional shares of the registrant’s common stock as may become issuable to prevent dilution as a result of stock
splits, stock dividends or similar transactions.

Edgar Filing: GEOGLOBAL RESOURCES INC. - Form S-3

4



The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment that specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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[The following paragraph will appear vertically on the left side of the outside cover of the prospectus]

INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT.  A
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION.  THESE SECURITIES MAY NOT BE SOLD NOR MAY
OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT BECOMES
EFFECTIVE.  THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION
OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN
WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR
QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH STATE.

Subject to Completion, dated August 17, 2007

PROSPECTUS

GEOGLOBAL RESOURCES INC.
COMMON STOCK

This prospectus relates to the resale from time to time by the holders of an aggregate of 8,860,080
shares of our common stock, including 5,680,000 shares that are issued and outstanding, 340,080
shares issuable on exercise of our outstanding compensation options and 2,840,000 shares that are
issuable on exercise of common stock purchase warrants.  These securities were issued by us on
June 21, 2007 in a transaction not subject to the registration requirements of the Securities Act of
1933, as amended, (the “Securities Act”).  We will not receive any of the proceeds from the sale of the
shares sold pursuant to this prospectus.  We will bear the entire expense incident to the registration
of the shares.

Our common stock is traded on the American Stock Exchange under the symbol GGR.  On August
13, 2007, the closing sale price of our common stock on the American Stock Exchange was $4.40.

See “Risk Factors” on page 8 for information you should consider before buying shares of our
common stock.

We expect that these shares of common stock may be sold or distributed from time to time by or for
the account of the holders through underwriters or dealers, through brokers or other agents, or
directly to one or more purchasers, including pledgees, at market prices prevailing at the time of sale
or at prices otherwise negotiated.  The holders may also sell shares under Rule 144 under the
Securities Act, if available, rather than under this prospectus.  The registration of these shares for
resale does not necessarily mean that the selling securityholders will sell any of their shares.  See
“Plan of Distribution” beginning on page 22.

Neither The Securities And Exchange Commission Nor Any State Securities Commission Has
Approved or Disapproved These Securities Or Determined That This Prospectus Is Truthful
Or Complete.  Any Representation To The Contrary Is A Criminal Offense.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed information, financial statements and other
data appearing elsewhere in this prospectus.  At various places in this prospectus, we may make reference to the
“company” or “us” or “we.”  When we use those terms, unless the context otherwise requires, we mean GeoGlobal
Resources Inc. and its wholly-owned subsidiaries.

GeoGlobal Resources Inc.

GeoGlobal Resources Inc. is engaged, through our subsidiaries and joint ventures in which we are a participant, in the
exploration for and development of oil and natural gas reserves.  At present, these activities are being undertaken in
locations where we and our joint venture participants have been granted exploration rights pursuant to production
sharing contracts (“PSCs”) we have entered into with the Government of India ("GOI") under its New Exploration
Licensing Policy (“NELP”) bidding processes.  As of August 13, 2007, we have entered into contracts with respect to
ten of these exploration blocks as follows:

•  The first of our agreements, entered into in February 2003 under NELP-III, grants exploration rights in an area
offshore eastern India in the Krishna Godavari Basin in the State of Andhra Pradesh.  We refer to this
KG-OSN-2001/3 exploration block as the “KG Offshore Block” and we have a net 5% carried interest (“CI”) under this
agreement.

•  We entered into two agreements which grant exploration rights in areas onshore in the Cambay Basin in the State of
Gujarat in western India.  These agreements were entered into in February 2004 under NELP-IV and we have a
10% participating interest (“PI”) under each of these agreements.  We refer to the CB-ONN-2002/2 exploration block
as the “Mehsana Block” and the CB-ONN-2002/3 exploration block as the “Sanand/Miroli Block.”

•  Pursuant to an agreement entered into in April 2005, we purchased from Gujarat State Petroleum Corporation
Limited (“GSPC”), a 20% PI in the agreement granting exploration rights granted under NELP-III to an onshore
exploration block in the Cambay Basin in the State of Gujarat in western India.  We refer to this CB-ON/2
exploration block as the “Tarapur Block”.

•  In September 2005, we entered into agreements with respect to two areas under NELP-V.  One area is located
onshore in the Cambay Basin located in the State of Gujarat south-east of our three existing Cambay blocks, in
which we hold a 10% PI.  We refer to this CB-ONN-2003/2 exploration block as the “Ankleshwar Block”.  The
second area is located onshore in the Deccan Syneclise Basin located in the northern portion of the State of
Maharashtra in west-central India for which we hold a 100% PI interest and are the operator.  We refer to this
DS-ONN-2003/1 exploration block as the “DS 03 Block”.

•  In March 2007, we signed agreements with respect to four additional locations awarded under NELP-VI.  One
location is onshore in the Krishna Godavari Basin in the State of Andhra Pradesh adjacent to our KG Offshore
Block in eastern India in which we hold a 10% PI.  We currently refer to this KG-ONN-2004/1 exploration block as
the “KG Onshore Block”.  The second and third locations include two agreements onshore in north-west India in the
Rajasthan Basin in the State of Rajasthan and we hold a 25% PI in each of these agreements.  We currently refer to
the RJ-ONN-2004/2 exploration block as the “RJ Block 20” and the RJ-ONN-2004/3 exploration block as the “RJ
Block 21”.  The fourth location is onshore in the Deccan Syneclise Basin in the State of Maharashtra adjacent to our
DS 03 Block in west-central India in which we hold a 100% PI and are the operator.  We currently refer to this
DS-ONN-2004/1 exploration block as the "DS 04 Block"

All of our exploration activities should be considered highly speculative.
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The Offering

Offering of Common Stock by the Selling Securityholders 8,860,080

Shares to be outstanding after the offering of common stock and exercise of the (1)  75,385,836
Purchase Warrants and Compensation Options assuming all are exercised

(1) Based on the number of shares of common stock issued and outstanding on June 30, 2007, inclusive of 340,080
shares issuable on exercise of compensation options issued in June 2007 and 2,840,000 shares issuable on exercise
of common stock purchase warrants issued in June 2007.

Use of
Proceeds

We will  not realize any of the proceeds from the sale of the shares offered by the Selling
Securityholders.  See “Use of Proceeds.”  Of the shares included in this prospectus, 2,840,000 are issuable on
exercise of our outstanding common stock purchase warrants and 340,080 shares are issuable on exercise
of compensation options issued in June 2007.  In the event all our outstanding common stock purchase
warrants and compensation options are exercised, we will receive aggregate proceeds of $23,000,400
which will be added to our general corporate funds and used for working capital.  There can be no
assurance those warrants or options will be exercised or the proceeds received.

Market
Symbol
(American
Stock
Exchange)

GGR

Risk
Factors

Before investing in our common stock, you should carefully read and consider the information set forth in
“Risk Factors” beginning on page 8 of this prospectus.

Our Offices

Our executive offices are located at 605 – 1st Street S.W., Suite 310, Calgary, Alberta, Canada T2P 3S9.  Our telephone
number is 403-777-9250.
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RISK FACTORS

An investment in shares of our common stock involves a high degree of risk.  You should consider the following
factors, in addition to the other information contained in this Prospectus and incorporated herein by reference, in
evaluating our business and current and proposed activities before you purchase any shares of our common
stock.  You should also see the "Cautionary Statement for Purposes of the Safe Harbor Provisions of the Private
Securities Litigation Reform Act of 1995" regarding risks and uncertainties relating to us and to forward-looking
statements in this Prospectus.

There can be no assurance that the exploratory drilling to be conducted on the exploration blocks in which we hold an
interest will result in any discovery of reserves of hydrocarbons or that any hydrocarbons that are discovered will be in
commercially recoverable quantities.  In addition, the realization of any revenues from commercially recoverable
hydrocarbons is dependent upon the ability to deliver, store and market any hydrocarbons that are discovered.  The
presence of hydrocarbon reserves on contiguous properties is no assurance or necessary indication that hydrocarbons
will be found in commercially marketable quantities on the exploration blocks in which we hold an interest.

Risks Relating to Our Oil and Gas Activities
Because We Are In the Early Stage Of Developing Our Activities, There Are Considerable Risks That We Will Be
Unsuccessful
We are in the early stage of developing our operations.  Our only activities in the oil and natural gas exploration and
production industry have primarily involved entering into ten PSCs with the GOI.  We have realized no revenues from
our oil and natural gas exploration and development activities and do not claim any proved reserves of oil or natural
gas.  As of August 13, 2007, a venture in which we have a net 5% carried interest has drilled and abandoned two wells
and has drilled, tested and cased six wells.

Our current plans are to conduct the exploration and development activities on the areas offshore and onshore India in
accordance with the terms of the PSCs we are a party to.  There can be no assurance that the exploratory drilling to be
conducted on the exploration blocks in which we hold an interest will result in any discovery of hydrocarbons or that
any hydrocarbons that are discovered will be in commercially recoverable quantities.  In addition, the realization of
any revenues from commercially recoverable hydrocarbons is dependent upon the ability to deliver, store and market
any hydrocarbons that are discovered and as of August 13, 2007, there are no or limited facilities for the delivery and
storage of hydrocarbons on the areas covered by our PSCs.  The presence of hydrocarbon reserves on contiguous
properties is no assurance or necessary indication that hydrocarbons will be found in commercially marketable
quantities on the exploration blocks in which we hold an interest.  Our exploration opportunities are highly speculative
and should any of these opportunities not result in the discovery of commercial quantities of oil and gas reserves, our
investment in the venture could be lost.

Our business plans also include seeking to enter into additional joint ventures or other arrangements to acquire
interests in additional government created and granted hydrocarbon exploration opportunities, primarily located
onshore or in the offshore waters of India and possibly elsewhere.  Opportunities to acquire interests in exploration
opportunities will be dependent upon our ability to identify, negotiate and enter into joint venture or other similar
arrangements with respect to specific exploration opportunities and upon our ability to raise sufficient capital to fund
our participation in those joint ventures or other exploration activities.  Our success will be dependent upon the
success of the exploration activities of the ventures in which we acquire an interest and our ability to have adequate
capital resources available at the times required.

Page 6
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Our Interest In The Production Sharing Contracts Involve Highly Speculative Exploration Opportunities That Involve
Material Risks That We Will Be Unsuccessful
Our interests in the exploration blocks should be considered to be highly speculative exploration opportunities that
involve material risks.  None of the exploration blocks in which we have an interest have any proven reserves and are
not producing any quantities of oil or natural gas.  Exploratory drilling activities are subject to many risks, including
the risk that no commercially productive reservoirs will be encountered.  There can be no assurance that wells drilled
on any of the exploration blocks in which we have an interest or by any venture in which we may acquire an interest
in the future will be productive or that we will receive any return or recover all or any portion of our
investment.  Drilling for oil and gas may involve unsuccessful or unprofitable efforts, not only from dry wells, but
from wells that are productive but do not produce sufficient net revenues to return a profit after drilling, operating and
other costs.  The cost of drilling, completing and operating wells is often uncertain. Drilling operations may be
curtailed, delayed or cancelled as a result of numerous factors, many of which are beyond the operator’s control,
including economic conditions, mechanical problems, extreme downhole pressures and temperatures, title problems,
weather conditions, compliance with governmental requirements and shortages or delays of equipment and
services.  Drilling activities on the exploration blocks in which we hold an interest may not be successful and, if
unsuccessful, such failure may have a material adverse effect on our future results of operations and financial
condition.

GSPC Is Seeking a Payment From Us In the Amount Of Approximately $44.68 Million On Account of GSPC’s
Exploration Costs On the KG Offshore Block
Gujarat State Petroleum Corporation Ltd. (“GSPC”), the operator of the KG Offshore Block in which we have a net 5%
carried interest, has advised us that it is seeking from us our pro rata portion of the amount by which the sums
expended by GSPC under Phase I of the work program set forth in the PSC for the KG Offshore Block in carrying out
exploration activities on the block exceeds the amount that GSPC deems to be our pro rata portion of a financial
commitment under Phase I included in the parties’ joint bid for the award by the Government of India of the KG
Offshore Block which, GSPC contends, is not within the terms of the Carried Interest Agreement ("CIA") dated
August 27, 2002 between us and GSPC.  GSPC asserts that we are required to pay 10% of the exploration expenses
over and above US$59.23 million (including the net 5% interest of Roy Group (Mauritius) Inc.).  GSPC asserts that
the amount payable is US$44.68 million including interest of US$4.43 million as of June 30, 2007.  We dispute this
assertion of GSPC.

We have advised GSPC that, under the terms of the CIA, the terms of which are also incorporated into the PSC and
the Joint Operating Agreement ("JOA") dated August 7, 2003 between the parties, it has no right to seek the payment
and that we believe the payment GSPC is seeking is in breach of the CIA.  We further reminded GSPC that we have
fulfilled over the past five years our obligations under the CIA to provide extensive technical assistance without any
further remuneration other than the carried interest, all in accordance with the terms of the CIA.  In furtherance of our
position, we have obtained the opinion of prominent Indian legal counsel who has advised us that, among other things,
under the terms of the agreements between the parties, and in particular the CIA, we are not liable to pay any amount
to GSPC for either costs and expenses incurred or otherwise before reaching the stage of commercial production.

We continue to be of the view that, under the terms of the CIA, we have a carried interest in the exploration activities
conducted by the parties on the KG Offshore Block for 100% of our share (including the share of Roy Group
Mauritius) of costs during the exploration phase prior to the start date of initial commercial production on the KG
Offshore Block.  To date, commercial production has not been achieved on the block.

We intend to vigorously protect our contractual rights in accordance with the dispute resolution process under the
CIA, the PSC and the JOA as may be appropriate.  However, there can be no assurance that GSPC will not institute
arbitration or other proceedings seeking to recover the sum.  We are currently having discussions with GSPC in an
effort to reach an amicable resolution.
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Possible Inability of Contracting Parties to Fulfill Phase One of the Minimum Work Programs for Certain of Our
PSCs
Our PSCs relating to the India blocks provide that by the end of the first phase of the exploration phases the
contracting parties shall have drilled a certain number of wells or performed certain exploration activities.  The first
phase of the exploration period relating to the PSC for the KG Offshore Block expired without the required minimum
of at least fourteen exploration wells being drilled during the first phase.  The first phase of the exploration period of
the PSC relating to the Mehsana Block also expired without the required minimum of seven wells having been drilled
and the first phase of the exploration period of the PSC relating to the Sanand/Miroli Block expired without the
required minimum of twelve wells having been drilled.  GSPC is the operator on the KG Offshore Block and the
Sanand/Miroli Block and Jubilant Oil & Gas ("Jubilant") is the operator on the Mehsana Block.  See “Recent
Developments”.   The PSCs also have provisions for termination of the PSC on account of various reasons specified
therein including material breach of the contract.  This failure to timely complete the minimum work commitment
may be deemed to constitute such a breach.  Termination rights can be exercised after giving ninety days written
notice.

The termination of a PSC by the GOI would result in the loss of our interest in the PSC other than contract areas of the
PSC determined to encompass "commercial discoveries".  The PSC sets forth procedures whereby the operator can
obtain the review of the Management Committee under the PSC as to whether a discovery on the exploration block
should be declared a commercial discovery under the PSC.  Those procedures have not been completed at present with
respect to the discovery on the KG Offshore Block and, accordingly, as of August 13, 2007, no areas on the KG
Offshore Block have been determined formally to encompass "commercial discoveries" as that term is defined under
the PSC.  Likewise, no areas of the Mehansa Block or the Sanand/Miroli Block have been determined to encompass
commercial discoveries.

In the event a PSC is terminated by the GOI, or in the event the work program is not fulfilled by the end of the
relevant exploration phase, the PSC provides that each party to the PSC is to pay to the GOI its participating interest
share of an amount which is equal to the amount that would be required to complete the minimum work program for
that phase.

With respect to the KG Offshore Block, we are of the view that GSPC, under the terms of our CIA, would be liable
for our participating interest share of the amount required to complete the minimum work program for the phase.

Because Our Activities Have Only Recently Commenced And We Have No Operating History And Reserves Of Oil
And Gas, We Anticipate Future Losses; There Is No Assurance Of Our Profitability
Our oil and natural gas operations have been only recently established and we have very limited operating history, oil
and gas reserves or assets upon which an evaluation of our business, our current business plans and our prospects can
be based.  Our prospects must be considered in light of the risks, expenses and problems frequently encountered by all
companies in their early stages of development and, in particular, those engaged in exploratory oil and gas
activities.  Such risks include, without limitation:

•  We will experience failures to discover oil and gas in commercial quantities;

•  There are uncertainties as to the costs to be incurred in our exploratory drilling activities, cost overruns are possible
and we may encounter mechanical difficulties and failures in completing wells;

•  There are uncertain costs inherent in drilling into unknown formations, such as over-pressured zones, high
temperatures and tools lost in the hole; and

•  We may make changes in our drilling plans and locations as a result of prior exploratory drilling.
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During the exploration phase prior to the start date of initial commercial production, we have a carried interest in the
exploration activities on the KG Offshore Block.  Our interests in our other exploration blocks are participating
interests which require us to pay our proportionate share of exploration, drilling and development expenses on these
blocks substantially as those expenses are incurred.  Unexpected or additional costs can affect the commercial
viability of producing oil and gas from a well and will affect the time when and amounts that we can expect to receive
from any production from a well.  Because our carried costs of exploration and drilling on the KG Offshore Block are
to be repaid in full to the operator, GSPC, before we are entitled to any share of production, additional exploration and
development expenses will reduce and delay any share of production and revenues we will receive.
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There can be no assurance that the ventures in which we are a participant will be successful in addressing these risks,
and any failure to do so could have a material adverse effect on our prospects for the future.  Our operations were
recently established, and as such, we have no substantial operating history to serve as the basis to predict our ability to
further the development of our business plan.  Likewise, the outcome of our exploratory drilling activities, as well as
our quarterly and annual operating results cannot be predicted. Consequently, we believe that period to period
comparisons of our exploration, development, drilling and operating results will not necessarily be meaningful and
should not be relied upon as an indication of our stage of development or future prospects.  In the future, operating or
drilling results may fall below our expectations or the expectations of securities analysts and investors and that some
of our drilling results will be unsuccessful and the wells abandoned.  In such event, the trading price of our common
stock may be materially and adversely affected.

We Expect to Have Substantial Requirements For Additional Capital That May Be Unavailable To Us Which Could
Limit Our Ability To Participate In Our Existing and Additional Ventures Or Pursue Other Opportunities.  Our
Available Capital is Limited
In order to participate under the terms of our PSCs as well as in further joint venture arrangements leading to the
possible grant of exploratory drilling opportunities, we will be required to contribute or have available to us material
amounts of capital.  Under the terms of our CIA relating to the KG Offshore Block, after the start date of initial
commercial production on the KG Offshore Block, and under the terms of the nine other PSCs we are parties to, we
are required to bear our proportionate share of costs during the exploration phases of those agreements.  There can be
no assurance that our currently available capital will be sufficient for these purposes or that any additional capital that
is required will be available to us in the amounts and at the times required.  Such capital also may be required to
secure bonds in connection with the grant of exploration rights, to conduct or participate in exploration activities or be
engaged in drilling and completion activities.  We intend to seek the additional capital to meet our requirements from
equity and debt offerings of our securities.  Our ability to access additional capital will depend in part on the success
of the ventures in which we are a participant in locating reserves of oil and gas and developing producing wells on the
exploration blocks, the results of our management in locating, negotiating and entering into joint venture or other
arrangements on terms considered acceptable, as well as the status of the capital markets at the time such capital is
sought.

There can be no assurance that capital will be available to us from any source or that, if available, it will be at prices or
on terms acceptable to us.  Should
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