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PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | il
ORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering (CD (check if this is an amendment and name has changed, and indicate change)
Common Shares Private Placement ~ January 2004

Filing Under (Check box(es) that apply): [ ] Rule 504 [ Rule 505 Rule 506 [ Section 4(6) [J ULOE
Type of Filing: NewFiling _[] Am gment

RO Vg LTI ]

BASICIDENTIFICATION DATAZ %

1. Enter the mformatlon requested about the issuer

Name of Issuer [] (check if this is an amendment and name has changed, and indicate change.)
Deer Creek Energy Limited
Address of Executive Offices - (Number and Street, City, State, Zip Code) 'Telephone Number (Including Area Code)
Bow Valley Square 2, Suite 2600, 205 - 5™ Avenue S.W., Calgary, Alberta T2P 2V7 (403) 264-3777
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(If different from Executive Offices) '

Brief Description of Business P R @ CESSED
Oil sands development | l’/ reB 17 200k

Type of Business Organization _ FINANCIAL
corporation ] limited partnership, already formed [ other (please specify):
{7 business trust : g hmlted partnership, to be formed
Month Year :
Actual or Estimated Date of Incorporation or Organization: F'1To] [ 91 6| Actual [ Estimated

(Enter two-letter U.S, Postal Service abbreviation for State:

Jurisdiction of Incorporation or Organization: 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 prevxously supplied in Parts A and B. PartE -
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.

C N

ATTENTION

ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
ppropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
iling of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/02) 1of8




A, BASIC IDENTIFICATION DATA

2A. Enter the information requested for 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% 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 partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [] Executive Officer Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Clarkson, John
Business or Residence Address (Number and Street, City, State, Zip Code)
Bow Valley Square 2, Suite 2600, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7
Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer Director General and/or
_ Managing Partner
Full Name (Last name first, if individual)
Farber, Jonathan C.
Business or Residence Address (Number and Street, City, State, Zip Code)
518 Riverside Avenue, Westport, Connecticut 06880
Check Box(es) that Apply: [[] Promoter [] Beneficial Owner [ Executive Officer " ‘X Director General and/or
. Managing Partner
Full Name (Last name first, if individual)
Hiebert, Ronald J.
Business or Residence Address (Number and Street, City, State, Zip Code)
Site 212, Box 94, RR2, 66 Stateway West, St. Albert, Alberta T8N 1M9
Check Box(es) that Apply: [ Promoter [] Beneficial Owner [] Executive Officer Director General and/or
_ Managing Partner
Full Name (Last name first, if individual)
Jackson, S. Barry
Business or Residence Address (Number and Street, City, State, Zip Code)
Bow Valley Square 2, Suite 2600, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7
Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer Director General and/or
‘ Managing Partner
Full Name (Last name first, if individual)
Kerr, Gordon J.
Business or Residence Address (Number and Street, City, State, Zip Code)
Bow Valley Square 2, Suite 2600, 205 - 5 Avenue S.W., Calgary, Alberta T2P 2V7
Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner Executive Officer [J Director General and/or
' : : Managing Partner
Full Name (Last name first, if individual)
Kowal, John S.
Business or Residence Address (Number and Street, City, State, Zip Code)
Bow Valley Square 2, Suite 2600, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7
Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer Director General and/or

Managing Partner

Full Name (Last name first, if individual)

Lemke, Brian K.

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

Bow Valley Square 2, Suite 2600, 205 ~ 5 Avenue S.W., Calgary, Alberta T2P 2V7

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



%A, BASIC IDENTIFICATION'DATA

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

s+ 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

o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [] Beneficial Owner Executive Officer Director {3 General and/or
Managing Partner
Full Name (Last name first, if individual)
Schmidt, Glen C.
Business or Residence Address (Number and Street, City, State, Zip Code)
Bow Valley Square 2, Suite 2600, 205 — 5™ Avenue S.W., Calgary, Alberta T2P 2V7
Check Box(es) that Apply: [ ] Promoter Beneficial Owner [] Executive Officer ] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Riverside Investments LLC on behalf of The Beacon Group Energy Investment Fund IT, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Lime Rock Partners, 518 Riverside Avenue, Westport, Connecticut 06880
Check Box(es) that Apply: [J Promoter [ | Beneficial Owner Executive Officer [J Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Thomson, James D. :
Business or Residence Address (Number and Street, City, State, Zip Code)
3400, 150-6™ Avenue S.W., Calgary, Alberta T2P 3Y7
Check Box(es) that Apply: L] Promoter [] Beneficial Owner [] Executive Officer [] 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: [J Promoter [J Beneficial Owner [ ] Executive Officer ] 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 [ Beneficial Owner [J Executive Officer [0 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 [] Beneficial Owner [] Executive Officer [ Director General and/or

Managing Partner

Full Name (Last name first, if individual)

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

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



P B, INFORMATION ABOUT OFFERING . VRS
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering?.....c..ooveerereeennerneeecennns N
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual?..........cccoveveviieirecenireee e e $ N/A
Yes No
3. Does the offering permit joint ownership of @ SINGIE UNILT ....c.covviiiiiiiniiccniee st s bbb s s s ranes s enes |

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)
Peters & Co. Limited (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
3900 Bankers Hall West, 888 Third Street SW, Calgary, Alberta T2P 5CS

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) ...vuvv.vereererrerriieiesstienseesesresssteseesessereseesesseesssesesssesssensseeeses et s bnes 0  All States
Owmy O g Oz O (arp O cal O o O en O e O g O (Fu [Ga1 0O (Hn g (ID]
Om Om Ooa Ok Oxyy O wa O e O M) mal O g O v O sy O o)
Ownvn O Oovwvi O @ O oy @ Ny Owag Omwor O ow O ok O ©0rp O (Al
Ory Osa Osoy Omy Omxy O wn O wvn Owrva Owa O wvl O twnp O wyl O (PR)
Full Name (Last name first, if individual)
* RBC Dominion Securities Inc. (1)

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

¢/o RBC Capital Markets, 1100 Bankers Hall West, 888 — Third Street S.W., Calgary, Alberta T2P 5C5
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNAIVIGUAL STALES). .vvvevurimvriririessiensiererissseses s s sesessessseseesesssessessssessssssasssasssesessanssssosaness O  AllStates

Oy Ok Owmzr O R Owca O o O en Owe Owma Oy 0O cea O o O (D)

Om O m Oopa O Oy Owra O e Omo) Omna O vo O vy O vsy 3 (MO}
Omn O wey O O v Omn O oy O ) O O o) 0O o) O [ox) O [(orR) O [pA)
Omrmng Onca Osp Omy Omxa O wn O Owrva O mwa O wv O twn O wy) O PR
Full Name (Last name first, if individual)

Canaccord Capital Corporation (1)
Business or Residence Address (Number and Street, City, State, Zip Code)

400 Canaccord Capital Centre, 409 — Eighth Avenue S.W., Calgary, Alberta T2P 1E3
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL SEALES) . .c.viiioeiieiieire ettt ettt cete et eeteeesee e s meeteaneeeseseatesnessnasnesrsesnesas O All States
Oy O sk O az) O (ar) O ca) O (cop O tem O e O pa O Fy) 0 6a) O mn O (o)
Om Om OQua O xs OKyl Owra O M) Ompy O val O v O vy O Ms1 O Mo
Oimn O me) Owv O Omg Oy O N DN O o) O fod) O fox) O or) O (PA)
Omrn O¢sa Owso O Mg Omxa O wn O v Owval O wa O wv) O wn O wyp O (PR)

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



Full Name (Last name first, if individual)

Tristone Capital Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
1800 Royal Bank Building, 335 — Eighth Avenue S.W., Calgary, Alberta T2P 1C9

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL SEALES)....cveieieviirriiirienieieeieseiere et ste st s st bes s sresesssssebastsvesbessasesassesersasens O All States

Oy Ok Oz O Rl Ocal O cop O cn Owme O O Fy O ©a) O w1 O (o)
Dm Om Dpa O k) Oy O ra O e Doy O ma) O o O v O sy O mo)
Dmn O wel O v O ey Omg O ov Oy Owe O oy O (od O [0k O [0R) 0O (pa)
Owmrn Osa Oweor Omy Omxy O wn O wvn Owrva O wa O wvi O wg O Wyl 0O (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 STALES)...ccvverrriiieiiiriiii ettt eb e reess st etsseetssrebsosess st srerersesesbsseans [} All States

Dy Oy Onz O mr Owca O o Oy Opg Owpa O rFy Owa O w0 ()
Om Om Ol O Oy Owa Ome Omoy Oma O mn O O s O o)
D Ome OO Oy O o Oy One Do) O on O ok DO R O pa)
Omry Owsa Ospl Om Oma Own Owvn Owva Owa O v O wn O v O R

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 States).......covvceiienncrnerens e eeere et et s e O All States’

Oy O akl O azy O ar) O ca) O cop O en Owme O moa O ) O @A) O vy O ()
Omw Omy O O xs) Oxyl Owa 0O e Omol O Al O o O v 0O vs) 0O oy
Omn O me O O wa Om O v 0w O o) O oy O ton O fox) O (0r) O (PA]
Ory O Oeop Om Oma Own O vy Owva Owa O w0 o Oy O PR

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

(1) All solicitations in the United States (Georgia, Massachusetts, New Jersey and New York) were made by Peters & Co. Equities Inc., the
U.S. affiliate of Peters & Co. Limited.



3’ CHOFFERING 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 [
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
DIEDE co.vovieeeiaeirsacassassosssssssssssisessssess et ss e s s s s es s e a5 42 et R b r et s s b e s e 3 $
EQUILY ovvvvvevvveessssssesmasasee s e bass e RS b e $ 7959,600.542) $ 7,959.600.54(2)
Common [ Preferred
Convertible Securities (including WaITANLS) ....ccovirrireerennireereiinessessissnnssessessssassesssnsesessssensenes $ 3
PArtNETSRIP INLETESTS 1.v-cvureesrversesersareeeacssreseesssesssecssnssssesssessssssssansssnsssrssssssssesesnsssssssssensbssssrssansassece $ $
Other (Specify: Y ettt bbb e $ $
TOLAL ..ottt ae e e e be st s et e e e e st e benta e e e eanessanna bt ebn s $ 7,959,600.54(2) $ 7,959,600.54(2)
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. 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
ACCTEAILEA INVESIOTS 1.vvurivereieiiieriereerinrrestes st st s s st et ersaessarassesssabasesetasesssasessssssssasensesesmnssensesnaencos -8- $ _7,959,600.54
INOD-ACCTEAIEA IIVESIOTS .c.evereririrrmritriemiiciesesrierses et ss st eass o bsa s s an et saas st assasesabstssesssnansssssnsasosessaas -0- $ 0.00
Total (for filings under Rule 504 ONLY) ..c.c.ovremrricnninrrincnerissiecsneessasstsssessssestssssssessessenneess $
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 505 oooveerreteerete s eee s cssese st rsee e st ae b s et eas e eabe s eab e st sssnsnsensrebensnbssns b et e s b st ssssssessasebas $
REZUIALION A.oo.vvorerireeencesiiserscrsetseesenssnbiasesmsst s resossonmssss st et e st esssss s snass asnbes et $
RUIE S04 .....oooeveecirieeereierere sttt e sb e e e e e s s as e b ens s nes s as e e sema s ses s sas b nmsesneseriaceenses $
TOLAL 1o veveieraereieeeseencssereret st s s s se s e s s bbbt eam Ao b e e R eS8t et b R b r s ana e e es e s $
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, furnish an estimate and check the box to the left of the estimate.
TIANSTET AZENE'S FEES wovvrvvtoerierecriomcrscssrsceesissssiessessssssssessssssssssss s sess s asssse et ean bt , O s
Prnting and ENGTAVING COSLS.....vvvveessrereeessmissessussssssssssenssssssssesssssssmsssssssosssssssssssseesssssssasessssessssmessessssissesnensessoes 0O s
L@l FEES w.vvvovvvrraneessvveeeecseneessssssssaes s ss s bsassss e bbbt e RS $ 10,000.00
ACCOUTIENE FEES .vv1vvvvoeerneeesenesrecsserssmecsesssiaesstsessssesessesessssesssesssssnesssessssssesssssasssssassssesssnesssesssasnesasssmncssnessmanescs [
ENGINEETING FEES v s sresssvevessossssssssse s ssssssss st sasss s e e bbb O s
Sales Commissions (Specify finders’ feeS SEPATAELY) ..uurrvvrerrvernrrirmssiscrisienrissnssssseessensssesasesssesssssssesesssessssseesens $ 477,576.0312)
Other Expenses (identify) O s
TOURL . ovvvevoereevaes s semees s ceneees e s R4 $ 487,576.03(2)

(2) The offering was made in Canadian dollars and converted te U.S, currency at the exchange rate as of noon on the day of closing. The

aggregate offering amount and amount sold reflects only the U.S. portion of this offering.



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

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 t0 the ISSUET.” ...c..eeiivicerrienreriieeiriersareeseeesresrasns $ 7.472.024.51
—_—— AR D

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

above.

Payment to

Officers,
Directors, & Payments to
_ Affiliates Others
SALATIES ANA FEES ... eververrrreereeresssesesesssaressseessssestseeesessssraseessesssassesesesessssssasessseessenssssassasansesen s d s
PUTCRASE OF TEAL ESEALE 1vv.vvvoeeereeeeereseeseeeeossesssesesesesesetssssesseessesessassssessssssssssesssessesssossssssesssssse s O s
Purchase, rental or leasing and installation of machinery and equipment .........c.c.cccceovrievinnnn s O s
Construction or leasing of plant buildings and facilities ........occccmeemrvincoornnivincrrcnrirrnnns s 0 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 to a
INETEEL) o eevveereesveeseseessenesssss s ssss s as s R S s AA st st en et Os Os
Repayment of iNAebeANEss.....cc.vverreereieeririiieeee st ssinresessesssbssesss s sss s b e ssnsassons 0s O s
WOTKING CAPHAL....vvvvvevsseeeessevessssssessaesssssssssssstssss s sosssssssasssssssssssssssssssssssossssessssssessssrseesenie Os $ _7,472,024.51
Other (specify): O s O s
.......... .. Os O s
..... OSSOSO OSSOSO SSUUNEAURORRPRNOUR 1 . $ _7,472,024.51.
................................................................. $ 7,472,024.51

IDFEDERAL SIGNATURE,

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is 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 pursuart to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Deer Creek Energy Limited

e
Name of Signer (Print or Type) Title of Signer (Print or Type)
Glen C. Sc_hmidt President and Chief Executive Officer
ATTENTION

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




