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UNITED STATES [ OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Nurmber: 3235-0076
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours per response. ... .. 16.00
NOTICE OF SALE OF SECURITIES p,.nf'Ec USEONLY _
PURSUANT TO REGULATION D, L]
SECTION 4(6), AND/OR DATE RECEIVED J
UNIFORM LIMITED OFFERING EXEMPTION | |

ame ofiQffering -( ] oheck if this is an amendment and name has changed, aod indicate change.)

N
Treaty Petroleum, Inc. Best Efforts Offering of up to 8 Maximum of $200,000
Eiling Under (Check pox(es) that apply): [J Rule 504 [] Rule 505 /] Rule s06 [J] Sect

on 4(6) D ULOE
peoting ) New Filing (] Amendme o

e

check if this is an amendment and name has changed, and indicate change.)

Treaty Petrofeum, Inc. 070 4043

Addtess of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
936 East Riverwalk Drive, Memphis, TN 38120-2600 817-704-3355

Address of Principal Business Operations (Numher and Strect, City, State, Zip Code) Telephone Number {(Including Afca Code)
(if differcat from Exceulive Offices)

cJo HighGround, Inc., 310 North Willis, Suite 212, Abilene, TX 79603 325-676-0099

Brief Description of Business

A development stage oil and gas and mineral company with operations in the Permian Basin of West Texas, that includes four (4) producing
wells and one (1) saltwater disposal well holding approximately 700 devetlopment acres by production.

Type of Business Organization HOCESSED

] corporation O fimited partnership, already formed [ other {picase specify):
[J tusiness trust O limited partnership, to be formed
Month Year 7
Actual or Estimated Date of [ncorporation ot Organization: (v Y] 18] [ Actual [ Estimaled
Turisdiction of Incotporation of Organization: (Enter wo-letter U.S. Postal Service abbreviation for Statc: THOMSON
CN for Canada; FN for other forcign jurisdiction) T

GENERAL INSTRUCTIONS
Federzl:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17CFR 230.501 et seq. or 15 US.C.
774(6.

i¥hen To File: A notice must be filed no later than 15 days after the fiest sale of sccuritics in the offering. A notice is deemed filed with the 1J.S. Sceuritics
un¢ Exchange Cammission (SEC) on the carlier of the date it is received by the SEC at the nddress 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 registercd or certified matl 1o that address.

Where To File: 1.8. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five ($) copics of this notice must be filed with the SEC, one of which must be muanually signed. Any copits not manually signed must be
photocopies of the manually signed copy of bear typed or printed signaturcs.

Information Required: A new filing must contain all information requested. Amendments nced only report the namc of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previcusty supplicd in Parts A and B. Pari E and the Appendix need
nat be tited with the SEC.

Filing Fee: There is no federal filing fec.

State:

This notice shatt be used to indicate reHance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics 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 Administraior in each state where saes
are tu he, or have heen made. 1f 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 partof
this notice and must be completed. -

ATTENTION A

Failura to file notice in the appropriate states wilt not resuft 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 predictated on the
filing of a federal notice.

Persons who respond to the collection of Infosrmation contained in this form are not
SEC 1972 (8-02) required to respond unlass the form displays a currently valid OMB cantrol numbaer. 1 of 9




{ B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accreditzd investors in this offering? ..o, ' e
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ..o e 8 6.250.00
Yes No
3. Does the offering permit joint ownership of 2 SiNEIE UNIY ....vvuivisiiisiisiiiiieeecene ettt ettt sesesenseoeere e sreesresensssessaren [ |
4. Enter the information requested for cach 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 & person to be listed is on 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)
THIS ITEM NUMBER FOUR (4) of SECTION B 1S NOT APPLICABLE.
Business or Residence Address (Number and Street, City, State, Zip Cods)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIAUA! SILESY ...ooivoricieiiicee et eemme s meres s bt sms e resees st ees et b oere e e {0 Al States

(€Tl EL, GA
[ME] (MI]
[H)
Ut

Q
SRIEE
o —
EEE

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Siates in Which Person Listcd Has Solicited or Intends to Salicit Purchasers

(Check “All States™ or check individual States)

FL
(XS
G0

(1 Al States

ZEEE
HEER

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
{Chcck “All States™ or check individual States)

LAl [ME
il
SC]° WA

[ All States
MS




~W

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

g

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the trensaction is an exchange offering, check
this box [T] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggrepats
Type of Security Offering Price

Amount Already
Sold

{J Commen ] Preferred

Convertible Securities (including Warmants) ... ec e e esssem st eaene

$

Partnership Interests ..o . [SOTPORRTPRORO

b

Other (Specify Units of common stock and warrants to purchase common stock) | g 200,000.00

§ 12.500.00

TOMAL +oevevoee st teemereees e eeeeeseee oo eesesee oo esoeee e, § 200,000.00

s 12,500.00

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

2. Enter the number of aceredited 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 securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

Accredited INVEStOIS e . e ]

Aggregate
Doltar Amount
of Purchases

§ 12,500.00

Non-accredited Investors .........

$

Total (for filings under Rule 504 001%) ottt sen

$

Answer also in Appendix, Column 4, if filing under ULOE.

3. ifthis filing is for an offering under Rule 504 or 503, 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 L,

Typc of

Type of Offering Security

Dollar Amount
Sold

REBUIALION A L. ottt et ettt s et et e et eee et et as et

T L= 1 OO U

OBl oo e e sttt

s
5
$
§ 0.00

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sotely to organiration expenses of the insurer.
The tnformation 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 FOEs .o sttt et et s et et s et
Printing and ERZraving COSS......ccivrimierietisesiorenseserssesssssesssse vesnssssssessssessssassnsasemsmsemssens

LLEgO] F o i e it ettt e bt s s st 4 e b s be e e b ettt et e eeen e

ACCOUNLITE FOOS Lot et e b rar s bt re b et e s et e s s ens bt st s sees et brane

Sales Commissions {specify fiNders’ fEes SEPATBIEIT) . ...coooovoveeeceeoceeeecveeeeecmsesssasesssensssresssseseresessesemseeemes e
Other Expenses (identifyy blue sky state filing fees
TOLAL L1ttt h e e bt et ettt st s s e e 1 e AR AL 1L S48 de b e ehe e e feren e e renenre e e et e sEnbenes

SEO0O0RENEDO

40f9

-
s 1.500.00

s 9.000.00
s 2,000.00

$

$
§ 2,50000

s 15,000.00




C. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offeting price given in response to Part C —- Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 185.000.00
proceeds to the [SSUEL” ,...cvinine. . . $ '
3. 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 to the left of the cstimate. The total of the payments listed must equal the adjusted gross
proceeds ta the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Afliliates Others
Salaries and 68w e ] 3 s
PUIChase 0F rEal E5LATE ..........cuieermreivns ettt ese st ectses e st e e st et et e s et eee s e se e ene. s s
Purchase, rental or leasing and installation of machinery
ANA CQUIPIMENL ooeotsiritsiimtist s bt st s s b3 s st bt s e e n st srsn bt seba e s Os
Construction or leasing of plant buildings and fACHHHES ...vvinreiees oot serase e s 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or scourities of another
issuer pursuant t0 8 MeETEEr) ..o s % [Os
Repeyment of indebtedness ..oovevviveinerceccinenes. Os s
Working CapItal ..o ettt aer bbb e e e eenen SN Os s 5.000.00
Other (specify): to repair {l.e. re-equip, clean and treat) two existing oil wells to restare ]s @s 180,000.00
production operations on the oil, gas and mineral lease we own in Crockett County, Texas
....... s %
COUIUL TORES ce..cvv ettt s bbb et e e s eat st ottt ot eseeseeeeesson Os 0.00 7% 185,000.00
Total Payments Listed (€olumn totals Bdded) c.o.oooovoomviiiieeeseeeecses s svesemssses e seesestems oo ees e eees e reeren. s 185,000.00
D. FEDERAL SIGNATURE |

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the foflowing
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 pursuant to paragraph (b)(2} of Rule 502.

Issuer (Print or Type) Si El’l: 7 N Date
Treaty Petroleum, Inc. //‘,7,%/ /%, December 29, 2006

Nume of Sigrer (Print or Type) ¥itle of Sigder (Préfit or Type)
David Hallin Vice President, Secretary and Director
ATTENTION

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