K N 2 4
BEST AVAILABLE COPY /31137 0/?

“A UNITED STATES ' [ _OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION . p L
I OMB Number: 3238-0076
.Washington, D.C, 2054% Expires;
: Estimated average burden
FORM D hoursperresponse...... 16.00
NOTICE OF SALE OF SECURITIES ~ ’SEC USE ONLY
telix Seria)
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UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering  {[] check if this is an amendment and name has changed, and indicate change.)-

Private Placement : .
Filing Under (Check box{es) that spply): [ Rule 504 [] Rule 505 (] Rule 506 ] Section 4(6) [] ULOE “
Typs of Filing: [ Mew Filing Amendment

06066627
A. BASIC IDENTIFICATION DATA
1.  Enter the information requested about the issaer v . {
Name of Issucr  ([] check if this is an amendment 2nd name has changed, and indicate change.) {

Storm Cat Energy Corporation
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

1125.17th Street,. Suite 2310, Denver, CO . 80202 (303) 991-5070
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
{if different from Executive Offices)

Eri'cf Description of Business
Independent oil and gas company focused on the pursuit, exploration and development of
large unconventional gas reserves from fractured shales, coal beds and light sand formatio

Type of Business Orgenization PR@CF"’QQF

[{] corporation D limited partnership, already formed [} other (please specify):
business trust limited partnership, to be formed
= O 1an 9 % 2005
: Month Year P I AT
Actual or Estimated Date of Incorporation or Organization: [N]5] [AI0) & Actval [ Estimated .
Jurisdiction of Incorporation or Qrganization: {Enter two-letter U.S. Postal Service abbreviation for State: THUM&ON ]
CN for Canada; FN for other foreign jurisdiction) - IR : FENANCUAL

GENERAL INSTRUCTIONS
Federal:

Wha Must File: Al issuers making an offering of securities in reliance on an exemption under Regulanon D er Scction 4(6}, 17 CFR 230.50]) et seq. or 15 U.S.C.
774(6).
When To File: A notice must be filcd no later than 15 days afler the first sale of securitics 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 ot the address piven below or, if received at that address afier 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: 1.5, Securities and Exchange Commission, 450 Fifth Streer, N.W,, Washington, D.C, 20549.

Copies Required: Five {5) copits of this notice must be filed with the SEC, one of which must be manunlly signed. Any toples 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. Amendmenis 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. Pant E and the Appendix need
not be filed with the SEC.

Filivig 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 Securitics Administrator in each state where sales
are to be, ot 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
Faifure to file notice in the appropriale states will nol result in a loss of the federal exemption. Conversely, failure to fife the

appropriate federal notice will not result in a loss of an available slate exemplion unless such exemplion is predictated on the
filing of a tederal notice.

] Persons who respond 1o the coliaction of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 10f9



| R " A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢  Each prometer of the issuer, if the issuer has been organized within the past five years,

¢  Each beneficial owner having the power ta vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer,

¢ Each exccutive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

¢ Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter [ Beneficial Owner 7] Executive Officer  [£] Director [0 General andfor
Managing Partner
Full Name (Last name first, if individual)
Zimmerman, J. Scott
Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202
Check Box(es) that Apply: [ Promoter  [[] Beneficial Ownes Exccutive Officer /] Director General andfor
Managing Partner
Full Name (Last name first, if individual)
Dyakowski, Christopher lan
Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202
Check Box(es) that Apply: ] Promoter  [T] Beneficial Owner [} Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
O'Byrne, Michael John
Business or Residence Address (Number and Street, City, State, Zip Cade)
1125 17th Street, Suite 2310, Denver, CO 80202
Check Box(es) that Apply: [T Promoter [ Beneficial Owner ] Exccutive Officer Director General and/or
Managing Pariner
Full Name {Last name first, if individual)
Penner, Robert David
Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17ih Street, Suite 2310, Denver, CO 80202
Check Box{cs) that Apply:  [T] Prometer  [] Bencficial Owner E] Executive Officer [E Director Genesal and/or
: Managing Partner
Full Matne (Last name first, if individual)
Steinke, Craig Allan
Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202
Check Box(es) that Apply: (7] Promoter  [] Beneficial Owner [ Executive Officer [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Waozniak, Michael
Business or Residence Address  (Number and Streer. City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202
(] Promoter  [7] Beneficial Owner  [] Executive Officer  [7] Director General and/or

Check Box(es) that Apply:

Managing Partner

Full Name {Last name first, if individual)

See sheet immediately following for continuation of Basic Identification Data

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

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA (continued)

Executive Officer
Knapstad, Keith
1125 17th Street, Suite 2310, Colorado 80202

Executive Officer
Martin, Donald Robert
1125 17th Street, Suite 2310, Colorado 80202

Executive Officer

Wiesner, Paul
1125 17th Street, Suite 2310, Colorado 80202

\\ADE - 25203/0001 - 246668 v2
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1. Has the issuer sold, or does the issver intend to sel), to non-accredited investors in this offering? .veoverceccinnnnns 0 [174]
Answer also in Appendix, Column 2, if filing under ULOE. .
2. What is the minimum invesiment that will be accepted from any individual? .............. ...................................... s N/A
. ' _ Yes Neo
3 poes the offering permit joint ownership of a SINBLE UNUT crvvurerreccr st |

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 2 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)
A.G., Edwards & Sons, Inc.

Business or Residence Address (Nuinber and Street, City, State, Zip Code)
One North Jefferson, St. Louis, MO 63103

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Check “All States” or check individual Sta1es) oo e st L) A1) Stales

() (H]
MA (M3]
NE] B4
(R0

Full Name (Last name first, if individual)

Coker, Palmer, Phillips & Mullen, Inec.

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

1667 Lelia Drive, Jackson, MS 39216

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) ...oovvvenns Ceevrresse ey v ) All States
[AL] {AR} (HD)
x] M1 MS]
7Y
1 (5D (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 “AN States™ or check individual SUALES) w.crevvsrsnsrmsr st ssssssnsessess st sses st sssssssmseimssenes (] Al States
:
M1} (NH] Y
B38| ™

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

2,

3.

4

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.” [f the transaction is an exchange offering, check
this box 7] and indicate in the calumns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

e 518,083,003 518,083,003

] Common [7] Preferred

Convertible Securities (IRCHIING WAITANIE) ...uvvuveeccrericnianiscorssans s ser st st sessssssssasssasrsesssessarsssrsessse 9

Aggrepate
Offering Price

Amount Already
Sold

L3

LY

s

$

TOUL ceceverve et sessene e sinsss et isrssass st s sessssssresssssmsmmssssmennmenneereensers 5.0 8 3 083,003 818,083,003

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

Enter the number of accredited and non-aceredited 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 securitics and the aggregate dellar amount of their
purchases on the total lines. Enter “0" if answer is “none” or “zero.”

ACCTEAIEd INVESIOTS (vt e it b s b e s es bbb R e basb 00

INON-2CEredited INVESTOTS ..ot s et bbb b b b s s b

Total (for filings under Rule 504 0nlY} oot s s snsnnes
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 prier to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1,

Type of Offering

Number
Investors

17

Aggregate
Dollar Amount
of Purchases

$18,083,003

0

§ Q

3

Type of
Security

Dollar Amount
Sold

Regulation A ...ttt ien e it et cra e s e e rmn e s en s e e b rb e

Y RO SOOI RO

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 js
not known, furnish an estimate and check the box to the left of the estimate,

TIANSTEr ABBNLS FEES coorourirriionti ittt ens s s st hess s e e b s e s R R s

Printing and EnRraving CoStS .. s iars st s nib a1 st 400 st s rms b am s 1aam4 o s 0 papen et sns s pen

LBl FolS e vier e st ierisrr s resre e presy e ssem e semst e ot e s seme e bbb b ot s AR AR AL s RS A8

Accounting Fees .

Sales Commissions (specify finders’ fees SEPArately) et o
Other Expenses (identify) BRSPS OSUS SOOI
TOAL wovnsirseniermrs s aarms s saressar i s sar s sas s r s A A RS R 1 R4 SRE PSS SRS RAE AR S5 R bR b a A S sanees

40f &

BOBOOEOO

165,000

iy W W B N

51,078,530
s
51,243,530



EENYY " N ‘t"l,r ﬁ, TR
L QIOREERING F MO GRINVESTORSEXPENSES:

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 4.2 This difference is the “adjusted gross
PPOCEEAS B0 HHE ISSUEL." v vuvsvsusresisississassismtsonssiass ersssessessbsssssess tasissans v s e Fas s st ssats s o esesenRRrTRRS e b arbes $16,839,473

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. If the amount for any purpose is not known, furnish an estimate and
check the box 1o the left of the estimate. Thetotal 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 to

AfTiliates Others
Sataries and fEes .o s s | ] 3 0Os
Purchase 0f real €5LALE ..ottt ane s st sss s ssertssssasserins ] ) as
Purchase, rental or leasing and installation of machinery
ARG CQUIPIIENL covovv s essbr s b tars s st ss s b aass a eb e st r st st s sr s nnnns | ] s
‘Construction o leasing of plant buildings 2nd FACHILIES .ov.e..recsssorssesnssisssssssretromsessssssmresssssssnsessins s 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 merger) . as
Repayment of indebtedness .. 0s
Working capital.......Fund K1$16,83%9,473
Other (specify): s
....... as s
COMWMN TOMLS oo seeserervrrssssressessomsmsmsansssssrssssssssssosemsssssssssessesssestsmsssssssnoeeesssssecssnees [ §__O K $16,839,473

Total Payments Listed (column totals added) ....oooverercrnecnee
The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U,S ASecurities and Exchange Commission, upon written request of its staff,
the information furnished by ihe issuer to any non-acgredite investohp ant to paragraph (b){(2) of Rule 502.

Issuer (Print or Type) Signafure

Date
Storm Cat Energy Corporation < / 2"’ 06

§5.16,839,473

AR, . e

Name of Signer {Print or Type) Title of S,Igncr (Print or Type)
Paul " Wiesner Chief Financial Officer
ATTENTION

Intentlonal misstatements or omisslons of fact constltute federal criminal violations. (See 18 U.S.C. 1001.)
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