UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours perresponse .. ...... .. 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USEONLY
PURSUANT TO REGULATION D, Prefix Senal
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.) /3 88 a\ﬁ ?

Common Shares

Filing Under (Check box{es) that apply): [J Rule504 [] Rule505 B Rule 506 [ Section4(6) [] ULOE
Type of Filing: BJ New Filing [J Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issver

Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)

Open Range Energy Corp. 41695
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Incu}mug At e,

Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G3 {403) 262-2936 /
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Jicluding Area Code)
(if different from Executive Offices)

LY
Brief Description of Business
Oil and gas exploration ‘\/ PROCESSED

Type of Business Organization

B corporation [ limited partnership, already formed ] other (please specify): FE=p 5 2007
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: Nov 2005 Bd Actual [ Estimated THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
CN for Canada; I'N for other foreign jurisdiction CN
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. 774(6).
When To File: A notice must be filed no later than 15 days afier 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. Secunitics 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 manvally signed. Any copics nat manually signed must be
phetocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: 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 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 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.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the approprizte
federal notice will not result in a loss of an available state exeraption unless such exemption is predicated on the fiting 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.




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.
a  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: J Promoter B Beneficial Owner 0 Executive Officer & Director [J General andfor
Managing Partner
Full Name (L.ast name first, if individual)
Dawson, A. Scott
Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8
Check Box(es) that Apply: [0 Promoter {7 Beneficial Owner O Executive Officer I Director [0 General andfor
Managing Partner
Full Name (Last name first, if individual) :
Faircloth, Kenneth J.
Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W,, Calgary, Alberta, Canada T2P 4G8
Check Box({es) that Apply: (71 promoter [ Beneficial Owner O Executive Officer B Director [ General andfor
Managing Partner
Full Name (Last name first, if individual)
Woolner, Kenneth S.
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8
Check Box(es) that Apply: [ promoter [ Beneficial Owner O Exccutive Officer B Director [J General and/or
Managing Partner
Full Name (Last name first, if individua}
Winger, Harley L.
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7™ Avenue S.W., Calgary, Alberta, Canada T2P 4G38
Check Box(es) that Apply: O Promoter [0 Beneficial Owner {7 Executive Officer K Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
Jensen, Dean R.
Business or Residence Address  {Number and Street, City, State, Zip Code)
- Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G§
Check Box(es) that Apply: O Promoter ] Beneficial Owner 0 Executive Officer ] Director O General andfor
Managing Partner
- Full Name (Last name first, if mdividual)
Costigan, Gerald
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calpary, Alberta, Canada T2P 4G8
Check Box(es) that Apply: O Promoter //[:]_-\}ieﬁmm%ﬂ B Executive Officer [ Director [ General and/or
Managing Pariner
Full Name (Last name first, if individual} ¢
Senwer—Bone Hicheola k‘__' Zry /e
Business or Residence Address (Number and Street, City,/Stzne. Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8
Check Box(es) that Apply: 3 Promoter O Beneficial Owner & Executive Officer 3 Director O General and/or

Manaping Partner

Full Name {Last name first, if individual}
Beninger, Jamie

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue 5.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: [J Promoter [1 Beneficiat Qwner B Executive Officer O Director

[J General and/or
Managing Partner

Full Name (1.ast name first, if individual)

Bland, James

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8

Check Box(es) that Apply: £3 Promoter 3 Beneficial Qwner Bd Executive Officer [J Director

[] General and/or
Managing Partner

Fult Name (Last name first, if individual)
Griffith, David

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 645 - 7™ Avenue S.W., Calgary, Alberta, Canada T2P 4G§

Check Box(es} that Apply: [J Promoter [J Beneficial Qwner B Executive Officer [ Director

[0 General andfor
Managing Partner

Full Name {Last name first, if individual)
Mueller, John

Business or Residence Address  {Number and Street, City, State, Zip Code)
Suite 1100, 645 — 7" Avenue S.W., Calgary, Alberta, Canada T2P 4G8
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this effering? ........ccooovevveccevvesveee.. Yes [ No [

Answer also in Appendix, Column 2, 1f filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... ivieeeeener e, SINFA
3. Does the offering permit joint ownership of 2 single unit? Yes No [
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

comrmission 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 siate 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 sct forth the information for that broker or dealer only.

Full Name {Last name first, if individual) Sprott Securities Inc.’
Business or Residence Address (Number and Street, City, State, Zip Code) 1800, 300 5™ Avenrue S.W,, Calgary, Alberta, Canada T2P 3C4

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check NAIVIAUA] STBLES) --..ooiveiet et et e et caes et cs e beanas easaba et seas s smreemnrssnese smrean {1 Al States

o) [ax ] [az] [ar] [eal [0 xard [oe) [oc ) [ [6a] [w] o ]
o] [w ] Da] (ks [xkv | [ta] [Me ] Mp] [ma | [mi ] [mx] [ms ] [mo ]
mr] e ] Inv] [m] [ ] ] [nv ] [ve] [ ] [on] [ox ] for ] [ra |
fro | [scd [so] [ ] [ ] Jur} [ve ] [val [wa ] [wv] [wi] fwr] [er]

Full Name (Last name first, if individual) GMP Securities L.P.

Business or Residence Address (Number and Street, City, State, Zip Code) 145 King Street West, Suite 1100, Toronto, Ontario, Canada M5H 1J3

Name of Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)... [ AN States

[a ] fw] faz] [ar] ICA] lcol |CT | IDEl IDCI |_FL__| [_] [a] (o]
ks) [wv ] [ta] [me ) [Mp] [Ma] [ ) [mn ] [ws ] [mo |
b ) [w ) ] [ ] [we] [0} [on] [ox ] [or] [ea ]
[mi ]| [sc] fso] ] [mx | for ] [ wvi | fval Jwal [wv ] [wi] [wv] [er ]

Full Name (Last name first, if individual) Paradigm Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) 95 Wellington Street West, #2101, P.O. Box 55, Torontoe, Ontario, Canada
MSJ 2N7

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 Ab States

G b &) b [e] o] Cord o] o] [nd (] ) (o]
fa) ks) [k | [a] [we J [wo] {ma] [ ] [mn] [ms] [mo]
] el Bvl be] v ] ] [ J [ ) o] [on ] [ok ] for ] [ea ]
(R ] [sc] o] ] [x ) fur] [vr ] [va] [wa] [wv ] [wi] [wv] [ ]

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

! The offering of units in the United States was part of a larger offering of units made principally in Canada. Sprott Securities Inc., GMP Securities L.P., Paradigm
Capital Inc., Tristone Capital Inc., Acumen Capital Finance Partners Limited and Haywood Securities Inc. 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 Sprott Securities (USA) Limited, the U.S. affiliate of Sprott Securities
Inc.
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Full Name (Last name first, if individual) GMP Securities L.P.

Full Name (Last name first, if individual} Tristone Capital Inc.

Business or Residence Address (Number and Strect, City, State, Zip Code) 2020, 335 - 8™ Avenue SW, Calgary, Alberta, Canada 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 individual States) ......co.eer.nn. SR [ Al States

k) ke [ea] (o) Cord o) o) [nJ [ead [w) [
[ ] ] fa] s Gev ] [ta] [we ] [mo]) [ma] [ ] [un | [us] [mo]
[wr ] [e] bv]) bu] [w ] ] [wy ] Inc] [vo] [on ] [ox ] for] [pa ]
[ri] sl o] ] [ox ] Jur] [vr | fval [wad [wv l [wi] fwv] [er |

Full Name (Last name first, if individual) Acumen Capital Finance Partners Limited

Business or Residence Address (Number and Street, City, State, Zip Code) Suite 700, 404 6™ Avenue SW, Calgary, Alberta, Canada T2P 0R9

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "“All States” or check individual SItes)......ccoeeievieeerieierr e ] Al States

] & b bl [@] (o] [ol b)) ) m) (@] ) (o]
o] [w] (o) fs]) [kv ] [ta] [me ) mo] [mad [wa ] [mn ]
mr ] ke v bl [ ] [m] [xy ] Inc] [wo) [on | [ox ] [or ] [ra ]
[mi ] fsc] o] Iw] [ | Jor ]l [vr | [va] [wa] [wv | [wi ] [wy] [er |

Full Name {Last name first, if individual) Haywood Securities Inc.

Business or Residence Address (Nurnber and Street, City, State, Zip Code) Suite 2000-400 Burrard Street, Vancouver, BC, Canada V6C 3A6

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual Sta1€8) oo [O Al States

i) o) (o] ] (o] b b [(m] ] [ (o]
e ] ] [o] ks) [kv ] [ta] [me ] [Mp] [Ma] [mr ] [mn] fms] [mo ]
bv] b o] ] [Uwy ] [ne] o] [on ) [ox ] [or ] [pa |

[ri | fsc] fso] fow] [ox J Jur ] {wr | fval [wal Jwv | [wi | Jwr] [er |
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ce "
1. 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.” If the transaction is an exchange offering, check
this box [[] and indicate in the colummns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
=] S s )
By « e ee e et e et e eenee e s es e s s s e e e e $1,572,048.53° $1.572.048.5322
B Common 3 Preferred
Convertible Securities {including wWarranis) ... ..covvvvivvieiiseasivnmraree e rrara e, s $
Partnership IMIETESIS oottt ie ittt ta st taesasatsanrnrar s aansnsarararassnarasaras b3 b
Other (Specify ) e ieeinteeiiasiriasssearasaiaia s ranan 5 $
5 $1.572,048.53 $1,572.048.53
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 Doliar Amount
Investors of Purchases
Accredited INVEStOTS .. .veeviviiiiiriiiii et Cernseninn cemseirmraarererees 1 $1,572.048.53
Non-accredited INVESIOTS +vivvieririiasioieisirrasrirsisrasssrasrermssrossrarasssansasnaerasnatiiss by
Total (for filings under Rule 504 only) coonmn i e §
Answer also in Appendix, Calurmn 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 secunities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offenng Security Sold
RTE S0 i i ciiaiiirsa it tiaat e sas st n v ararantraarata A e s nrenarrererran s $
T T PP PPN 5
RUTE 504 oo iiniaiiiirantaiannssrassairaasaasrsssesressrnnssrnrsnnsssatisastsassostsseeressasannssonss $
7 N by
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 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.
B L LN (L o S RO PN O s
Printing and ERgraving COStS. cu o e oamiiniuiietiairiirtsiasirm st srassaseessatastassrsersttennsnrsannnnnsnseinasanns 3 s
L T K s1.500.00
ACCOUNTNE FEES cunvteinviinrrarrranereranrereranee s siotauesstatraattesttnsassnsnaranaantassansrrasssrssasstanssssssssass 0O s
Engineering FEES vvvvvurravrncenrrsmeneeess vereeesessareeeeanrrannen Ceeetereraeeeetansea et n s rar O s
Sales Commissions (specify finders” fees Separately) . .coiu ittt e e €85.670.00
Other Expenses (Identify) _ iiiiieeerrrrreaserrrrrranesaeeaeana e sraattat it senssitre e ntaanan g s
Total B s87.170.80

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumished in response to Part C - Question 4.a.  This difference is the “adjusted
gross proceeds 10 Ehe SSSUEL.™. L..iini it ettt re e e e

51,484,.877.73

7 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 9, 2006, On such date, the noon buying rate was CDN31.1291 = U.S. $1.00.
3 Amount already sold represents the U.S. portion of the offering only.
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3. Indicate below the amount of the adjusted gross proceed o Lhe issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish 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 te Part C - Question 4.b ahove,

Payments 10
Officers, Directors Payments

& Affiliates to Others
S AMTEE AN 008 1.t evirs i iuv it ebitese et ieteneae e araseranssssnnssnranrennrseensesssseannreriostanesses 0 s 0 s
Purchase of real estate ..o riiia i et ss ettt e e ra e e vranne O s O s
Purchase, rental ar leasing and installation of machineTy and equUIPMENT. ccciivrvrvrireerinriorrennsnrres 1 s 0O s
Construction or leasing of plant buildings and facilities O s 3 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
PUTSUANT LO 8 MIETEET} 4+t euuuresaianmcanacaerasrssanssasnmsnnssnresessssstsssannennninmameneraenseeeannes 0 s ]
Repayment of indebtedness. couuveneeruin e i ettt et rra e sa e e e e ras reas O s O s ,
WOTKINE CAPHATL 11 vsvatasruuastsnn e eia s ereas et iea e te bt st s eraasaennsassnnrsranssrsennnrnens 0O s B $1.484.877.73

Other (specily)

O s 0O s

Column TOtls «coieaea ettt re st e na e s nanra e r e e e eaan 8 s & $1.484.877.73

Total Payments Listed (column 01215 added) vuvuvereririeceioiiinisisnrieiiiiiieneanrsnaneneneneneanns B $1.484.877.73

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 fd!lomng signature
constitutes an undertaking by the issuer to fumish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the informmation fumished by
the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print of Type) Date

Open Range Energy Corp. December A, 2006
Name of Signer {Print or Type Title of Signer (Print or Type)

A. Scott Dawson President and Chief Executive Officer

ATTENTION

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