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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
_ ' Washington, D.C. 20549 Expires: APRIL 30, 2008
L : Estimated Average burden
| ! hours per response . ....... .. 16.00
. apor
. NOTICE OF SALE OF SECURITIES - - SEC USEONLY _
07030104 , PURSUANT TO REGULATION D, Frefs el
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.)
Equity Line Units

Filing Under (Check box(es) that apply): [J Rule 504 (3 Rule 505 @ Rule 506 [J Section 4(6) [J ULOE
Type of Filing: New Filing [] Amendment

i\‘}’
= G/”ECEW\%R

A. BASIC IDENTIFICATION DATA N\ AN
1. Enter the information requested about the issuer \‘7\ 8 Zf)n-; \ \
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Peloton Exploration Corp. 213 ,,.“\0“\
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Im:lu M e}
Suite 1250, 645 ~ 7* Avenue S.W., Calgary, Alberta, Canada T2P 4G8 (403) 264-2435 \
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Bustness V
Oil and gas exploration OG'ESS'ED

Type of Business Organization \ ‘
cotporation limited partnership, already formed other {please specify):
% bu?i)ness trust B limited gannershig, to be f}c’mned D (P pecity) JAN I 6 2007
Month Year
Actual or Estimated Date of Incorporation or QOrganization; Jan 2006 B Actual O Estimated rHOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: qNANClAL
CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of secunties in reliance on an exemption under Regulation D or Section 4(6), |7 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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive (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 Reguired: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes
thereto, the information requested in Part C, end 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 Securitics 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.

Persons who 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.
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2. 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 2 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: 1 Promoter O Beneficial Owner B Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Beynon, Bruce M.

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

Suite 1250, 645 - 7" Avenue S.W., Calm, Alberta, Canada T2P 4G8

Check Box(es) that Apply: [ Promoter {7 Beneficial Owner [ Executive Officer Bd Director [0 General and/for
Managing Pariner

Full Name (Last name first, if individual)

Winger, Harley L.

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

Suite 1250, 645 — 7" Avenue S.W,, Calgary, Alberta, Canada T2P 4G8

Check Box{es) that Apply: J Promoter [J Beneficial Owner O Executive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Cowie, Donald

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

Suite 1250, 645 — 7™ Avenue S.W., Calgary, Alberta, Canada T2P 4G§

Check Box(es) that Apply: [ Promoter O Beneficial Owner [0 Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Dawson, A. Scott

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

Suite 1250, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G§

Check Box({es) that Apply: O Promoter [J Beneficial Owner [ Executive Officer (J Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Chow, Wayne

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

Suite 1250, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8

Check Box(es) that Apply: O Promoter ] Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Karkkainen, Pentti

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

Suite 1250, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8

Check Box{es) that Apply: O Promoter ] Beneficial Owner BJ Executive Officer O Director ] General and/or
Managing Partner

Full Name (Last name first, if individual}

Perras, Gregg L.

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

Suite 1250, 645 — 7™ Avenue S.W., Calgary, Alberta, Canada T2P 4G8

Check Box{es) that Apply: [ Promoter I Beneficial Owner BJ Executive Officer O Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Dolph, Gordon J.

Business or Residence Address {Number and Street, City, State, Zip Code)
Suite 1250, 645 - 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer O Director O General and/or
Managing Pariner

Full Name (Last name first, if individual}

Wilhelm, Michael A.

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

Suite 1250, 645 - 7™ Avenue S.W., Calgal_'LAlberm, Canada T2P 4G8

Check Box(es) that Apply: O Promoter BJ Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Blackmont Capital ITF Jog Limited

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

22 Floor, 440 - 2™ Ave S.W., Calgary. Aiberta, Canada T2P S5E9

Check Box(cs) that Apply: {J Promoter Bd Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

GMP Securities L.P.

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

145 King Street West, Suite 1100, Toronto, Ontario, Canada M5H 1J8

Check Box(es) that Apply: [ Promoter Beneficial Owner [0 Executive Officer [ Director [J General and/or
Managing Partner

Full Name {Last name first, if individual}

Kern Energy Partners Management II Litd.

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

200 Doll Brook, 116 — 8™ Avenue S.E. Ca]gary, Alberta, Canada T2G 0K4

Check Box(es) that Apply: ] Promoter B Beneficial Owner [ Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual}
Kern Energy Partners Management Ltd.

Business or Residence Address {Number and Street, Cilj/, State, Zip Code}
200 Doll Brook, 116 — 8™ Avenue 5.E. Calgary, Alberta, Canada T2G 0K4
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Yes No &
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o $N/A
Does the offering permit joint ownership of a single unit? Yes Ne [
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. 1f 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) GMP Securities L.P.'
Business or Residence Address (Number and Sueet, City, State, Zip Code) 145 King Street West, Suite 1100, Teronto, Ontario, Canada M5H 1J8
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIBES)............oooiirirrer e et et enr e rneesrenens 1 All States

[an ] [ak]) [az] [ar] [ca ] fco] [er ] [oe] [oc ] [r] [ea] [m]

L | [ § [a] (ks ] [xkv | [ta] [me ] [Mp] [ma | [m | [Mnv] [Ms ] [mo |

[we | [ve ] [nv ] fwa ] [ | ] kwv | [ve | [wo | fou ] jok | for | [ra ]

[wi | [sc| Iso | [~ ] [mx | Jur | {[wr | [val [wa | [wv | [wi] [wy | [em |
Full Name (Last name first, if individual) First Energy Capital Corp.

Business or Residence Address (Number and Street, City, State, Zip Code) 1100, 311 - 6™ Avenue S.W., Calgary, Alberta, Canada T2P 3H2

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).... [J All States
aL | fak] [az] Br] [ca IICOI ICT | e ] [pc] [r]) foa ] [m] [}
Lo | On] pa) ks [y | [ta] [me § [mp| [ma] [ | {mn | [ms ] [mo |

vt ] e ] ] {w ] ] [wvy ] [ne} [so] [on ] [ox |
[ri | fsc] fsp] fv] [ox ] Jur ] [wr | fval [wa] [wv | [wr] [wy] [er ]

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}. ... O All States

(ar } [ax] [z] [aw] ] o] o] e] ] (] [ead [m] [m]
o] ks) [xky ] [ta) [ve ] [mp] [mMa] [ ] [mn] [ms] [wmo]

bar | v pv] ] {0 | [m ] [ny | [ne | (o] [on | [ok | [or | [pa |

ki | sc| | ] {x | lur] [wvr | [val {wa] [wv | [w | [wy | [em_|

! The offering of equity line units in the United States was part of a larger offering of equity line units made principally in Canada. GMP Securities L.P. and First
Energy Capital Corp. were paid a commission for their services, as agents with respect to the offer and sale of the Issuer's securities, All solicitations in the U.S. were
made by Griffiths McBurney Corp., the U.S. affiliate of GMP Securities L.P.

|
I
|
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Enter the aggregate offering price of securities incleded in this offering and the total amount already
soid. Enter “0” if the 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 Already
Type of Security Offering Price Sold
107 /T R crererner Vrevrees erretrerersibarny st SO $
EQUILY s v e et e et seueatsauessoansetsnasessnassnsbensrstsssnessnnesssseenssssansesssunsessnnsonsnns $886.917.96* 7 $177,383.59°¢
& Common [ Preferred
Convertible Securities (InCluding WaITANISY «.vvsiveiveeisiisscrieirsiisinraistiisaisarrasiiensass $5 §5
Partnership Interests .......... PP PP $
Other {Specify Y et e e e e aans $ b3
TOMAluevsvererneernnrnnnsnnseensorrsessrssensenssonssornsssenssanssnssenssornssssnsrnnssnnreens $886.917.96 $177.383.59
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.”
Aggregale
Number Doilar Amount
Investors of Purchases
Accredited InVestors.....vevrvervenvarens e Cheriverearrrnanen N | $886,917.96
Non-accredited INVESIOrS covvviiuviiiiinisniiniinans Ceiasrese Veerea Ceerasaisunias Creeraisehsacisins $
Total {for filings under Rule 504 0nly) .ooviiiiriivraniriinisniisinsirsnsniinssnssnans s
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifhis 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
R 505 taetiitetiiiniatoniosatearersseateostoonsernostontnesnerinentersernsetsarnartsensetsessasrsoss $
RegUIATION A L oiiureineriniaatiinraernramairarseisriastsssnsernssnesonnsnntsnnsastnensnsrnssnesnnss $
RUIE S04 oo crireerie v rr e erisr e s s s ssrrrartsrnrarrerars s ararsirars $
TOTlL et taetearaeteueeenenrasnssanesrssnassnesnossnensessasnssrasnrassssrnarsnsressssensesnnnn $
4. a. Furnish a statement of all expenses in connection with the issuance and distnbution 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 is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSERE ABCNTS FOOS cvvvnnesrnrernetenrestiaeeesirnssesencusssrsaenscasnsntssasestraseetsnneasnsrassassanaesennaninananss O s
Printing and Engraving Costs ...iiuiiiiiiiiiiiiiiiiiireirinssiirarsrnssrsinssissansaiserssstonrestsenssrsnreans g s
LAY FES «1vvrneivnrnesrnrrnsurerasetsrnsetsenssessessessassaesansansnnsenssnssnsssessnssrerssetsrnserrassassnssessnssans Bd  $1,000.00
ACCOUNTING FBES .. vvrnernenererneraesrenrasrnrnsessassnersensessrensersarsasnnensessassassosssersnrsnssssnssnsrnenserassnsre O s
ENZINCETINE FEES 1vurasrstussrieirestsenierinenssusestestosuestnranertsassssesenssssetestsnseetnrenssssasnasiornstsonserss O s
Sales Commissions {specify finders’ fees separately) ..ovvnuriiiisiiiinisiierisiiinssitertesretssrrersastsrsssarsarse B $53.215.08
Other Expenses (identify) i irerrrrerarrrrrar e naa e e rerrenren bereren rvares O s

! The aggregate offering amount includes an additional $709,534.37 that may be received upon exercise of the put and call obligations to receive additional commen
shares sold both inside and outside the United States.
3 The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purposes by the Federal Reserve Bank of New York on November 8, 2006. On such date, the noon buying rate was CDN$1.1275=U.S. $1.00.

* Amount already sold represents the LS. portion of the offering only.
* Four put and call obligations are included in the purchase price for each equity line unit. Each equity line unit consists of one commen share, four special voting
shares and four put and call obligations. Each put and cali obligation entitles the Issuer to require the holder 1o purchase, and entitles the holder to require the [ssuer to
issue and sell, one common share. Each put and call obligation may be exercised until November 8, 2008 for one common share at an exercise price of CDN $1.00 and
the cancellation of a special voting share.
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Jan=05-07 04:24pm  From-TROUTMAN SANDERS +4048853951 T-485
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aifitence berween e aggfcgake otlening pRce given w Isapaasc te ParC

TR

~ Questton

b Enicrihic

ceravmrmIna T T L L I L LR R LA S L L

1

veeesemrnsaeneeens 8 $84,215.08

P.02/02  F-285

and 104} capefises fumMuishea in response o Part €= Queanou da Thiy difference )5 e “agjusted
£10SH PrOCeedS 10 the 1SSLET 7 savrresissieiones peaimvranen errrvematonres [ [ $832,70)2.88
5 Indicans below the amount uf M atitsred RTaas praceed 10 M $5uct yscd of propased (@ be used for
cuth of the purposes shown  If the minount for any purpose is ndl haown, fumish a1 2stimate and
check (e BOx [0 thre Ich 0F the csumate  The torml of tic paymenis histed st cqui | the adyusted
Eruss proteeds o The 1SSUCT et 10N i 163punse 1o Part C = Question 4.b ahove
' Paymenls @
Otticess, Directors Paymeats
& Afliliates . 1o Others
Suaries und SeS . criiirvaneonranne- s a s .
Purchizsc of Fea) 6ailC v renssenss s 0 os
Parthase, tental ot leaying 84d nsStatialion 6f MAChinery B0 cUIPMENT vevvasrrreaes crmrenen e IS [AS
Construction ur legsmp of plasnt Dulddmgs and Tecililics Cl s o s
Acgqusition of omer buainesses (including the value of sceafitics nvolved in thas
oHenng tas Muy be wied in exchange tor the ussels Or sevunine of anower iSaucs
PUFSUMIT IO % METECT) enrtvranereassnmasniernesmassasre s ivasnans Perearietenes [P [ . [ as. . 0O —_
ZPOYTRERT 01 iNASBIOUNLSS .. 1vryvnurserenmeiacsrennes heeeens rtrecenriresas anrrans e vareas erevseananns s 0O
Working capital «...... etverearreeeaontes vererrerrennnris P rreeteterruanransrna vovneenens L) S & $832.702.88
Omer {specify)
O s o s
Culurtn TOMIS. aerreaenns ereverrabrrrean rabeasanen . rererruereenenrene var eaens rvneeennn S I B $831.702.8%
Tom! Poyments Listed (column wotals added) covoviviceinaravercrrinnone. ceeemranas Srbe susrrraaeeeenrenns . $332 702 88

e wssucr bas duly Sawsed thiy nolwe 10 be aipned by the wndtisigned duly autharecd person. 1t s

natice s tiled under Ruls 505, the fullowing

signature

CoM>lTutes uh underiaking by Inc iasucr 10 furfiad Jo e U S Sacundics gnd Exchiauge Co minisswon, upon woRen requeat of its anll, the informanon fumished by

TE 55Ukl 10 aly NOA=erercdined ivestor putsudtut 19 paragraph {bX2) of Rule 502

Tssuer (Prins of Type)

Petotan Exploration Corp.

Dage
December 2, 2006

Name of Signer (Pring o1 Type of Signer (Pont & Type,

Bruce M, Beynun President and Chicef Exccurit e Officer

ATTENTION

Intentional misstatements or omissions of fucr constirute federal criminal violarions. (See 18 U.S.C, 1001.)
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