UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
Washington, D.C. 20549 '

Expires;
Estimated average burden

FORM D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES PIWSEC USE ONLstus
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Oering s (- 'ﬁl}ci:k i this is an amendment and name has changed. and indicate change.)
Series A Subordinated Convertible Note Offering
F1lang Undcr(Chcuk‘hu((cs) that apply): |:| Rule 504 D Rule 303 Z] Rule 306 D Section 4(6) I:] HLOE

A

45637

L. Eoter the infurmalion reguested about the issoer

Name ol Issuer { [:] check al this is an amendment and name has changed, and indicate change.)

Storm Cat Energy Corporation

Address of Exceutive Offices (Number and Street, City. State, Zip Code} Telephone Number ¢(Incleding Area Cuode)
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)

(i dilferent from Bxecutive Otlices)

Briel 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 formations.

Type of Besiness Organization PRO
E} carpuration D lunited partnership, atready formed D other (please specily): CESSED

(] Tusiness trust [ limited partnership, (o be formed

Month Year F
Actual or Estimated Dale of Incorporation or Organization: [ 5] [@10] [ Actual ] Estimated E EB 2 8 2007

Jurisdictien of Incorporation or Ovganization: (Enter two-letter U.S. Postal Seivice abbreviation tor State:

CN for Canada: FN for other foreign jurisdiction) CIN
GENERAL INSTRUCTIONS %ﬁ%m

Federal:
Iho Must File: Allissoers muking an otfering of securities i reliance on an exemption under Reguiation D or Section 4(6), 17 CFR 230301 ¢t seq. o1 15 U.5.C.
F7d(6).

IWhen To File: A notice must be filed no later than B5 days after the first sale of securities in the offering. A notice 15 deemed tiled with the ULS. Securities
and Exchange Commission (SECY an the carlier of the date it is received by the SEC at the address given below or, if received i that address after the daje on
wihieh it is due, on the date it was mailed by United States registered or certified mail to that address.

IWhere To Fite: U5, Securitivs and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549,

Capries Required: Five {3) copies of this notice must be filed with the SEC. one of which must be manually signed.  Any copies not manually signed must be
photecopies of the manually signed copy or bear typed or printed signatures.
Information Reguired: A new tiling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Parg C, and any material changes from the infermation previously supplicd in Parts A and B, Pant E and the Appeadix aced
not be tiled with the SEC.

Frhing Fee: There is no {ederal Qling fee.

State:

This notice shall be vsed to indicate reliance en the Uniform Limited Offering Exemption (ULOE) for sales of sceurities 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 W be, or have been made. F o state requires the pavment of a lee as a precondition to the claim for the exemption, a lee in the proper wmouat 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 o’
this notice und must be completed.

ATTENTION
Failure 1o 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 predictated on the
filing ol a lederal notice,

Persons who respond to the collection of information contained in this form are not .
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB controi number. 1 of



AL BASIC IDENTIFICATION DATA

[Ev]

Enter the information requested for the following:

e Liach promaoter of the issuer, if the issuer has been organized within the past five yuars:

e« Lach beneficial owner having the power to vote of dispose. or direct the vete or disposition of, 10% or more of' s class of equity securities of the issuer.
. Each exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs: and

e Fuch general and managing partner of partnership issuers

Cheek Box(es) that Apply: [:] Promoter D Beneticial Owner  [/]  Executive Otficer Director (] General andfor
Managing Partner

Full Name (Last name Orst, it individual)

Zimmerman, James Scolt

Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202

Cheek Boxies) that Apply: Promoter Benelicial Owner Execcutive Officer Director General and/or
pply
Managing Partner

Full Name (Last nume Srst, i individoal)

O'Byrne, Michael John

Business or Residence Address  (Number and Street, Cuy, State, Zip Cede)
1125 17th Street, Suite 2310, Denver, CO 80202

Check Boxtes) that Apply: O Promoter D Beneficial Owner [[] Bxecutive Officer m Director [ Generat andfor
Managing Partner

Full Name (Last name first, it individoal)
Penner, Robert David

Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202

Cheek Boxtes) that Apply: [J Promoter [0 Benelicial Owner D Ixecutive Officer Direclor {_] General and/or
Managing Partner

FFull Name (Last name tirst, it individual)

Wozniak, Michael J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1125 171h Street, Suite 2310, Denver, CO 80202

Check Box{es) that Apply: [0 eromoter {] Bencficial Owner  [7] Exceutive Officer [/] Director [[] General and/or
Managing Purtner

Full Name (Last name first, it individual)
Clark, Robert James

Business or Residence Address  (Nuwmber and Steeet, City, State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202

Check Boxies) that Apply: [:] Promoter [ Beneficial Owner C] Executive Ofticer LA Direclor [ Geaeral and/or
Managing Partner

Full Name (Last nime fiest, it individual)

Whitney, Jon Robert

Business or Residence Address  (Number and Streer, City. State, Zip Code)
1125 17th Street, Suite 2310, Denver, CO 80202

Check Boxtes) that Apply: |:] Promoter [J Bencficial Owner [:] Executive Officer [:] Director [___] General andfor
Managing Partner

Full Name [Last name first. if individualy

See sheet immediately following for continuation of Basic Identification Data

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

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

Director
Wight, David George
1125 [7th Street, Suite 2310, Denver, CO 80202

Executive Officer
Knapstad, Keith J.
125 17th Street, Suite 2310, Colorado 80202

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

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

Beneficial Owner

Trapeze Asset Management I[nc.

22 St. Clair Avenue East, 18th Floor
Toronto, Ontario, Canada M4T 283

MADE - 023205/000004 - 313429 v1




B. INFORMATION AROUT OFFERING

[ Has the issucr sold. or does the issuer intend to scil, to non-aceredited investors in this oftering?

Answer also in Appendix. Column 2, it (iling under ULOE,

2. What is the minimum investment that will be aceepted from any individual? oo $ N/A
Yes No
3. Dees the oftering permit joint ownership 0F 2 SIRE1E URITY oot ee e (x] O

4. Lnter the mlormation requested for each person who has been or wilt be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securitivs in the offering.
Ifa 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 ot the broker or dealer. If more than tive (3) persons to be listed are associuted persons of such
i broker or dealer. you may set forth the information for that broker or dealer only,

IFutl Nacwe (Last name first, it individual)
Bank of America Securities

Business vr Residence Address (Number and Street. City, State, Zip Code)
9 West 57th Street, New York, NY 10019

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)

m

ElS

Full Name {(Last name fiest, if individual)
Coker & Palmer Investment Securilies

Business or Residence Address (Number and Street, City, State. Zip Code)
3900 N. Causeway Boulevard, Metarie, LA 70002

Nume ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check AL States™ or cheek TAIVIAURT STAIES) 1o eecee et et ee e e et et e et [J All States

RI

Iull Name (Last name tirst, il individual)
First Albany Capital

Bustness or Residence Address (Number and Street. City, Stawe, Zip Code)
One Penn Plaza, 42nd Floor, New York, NY 10019

Nume ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Cheek “All States™ or check individual States)

m----m

KS
NH N
(Use blunk sheet. or copy and use additional copies ot this sheet, as necessary. )
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount afready
sold. Enter =07 if' the answer is "none™ or "zero.™ If the transaction is an exchange olfering, check
this bex []and indicate in the columns betow the amounts of the securities offered for exchange and
already exchanged.
Aggrepgate

Type of Seeurity Otlering Price

Amount Already
Sold

¢ 1853500000 ¢ 18,535,000.00

LY ottt ettt ettt ae et e et b st et et ene et eRe et en st et eee s emn e et en e et te e ranaeeaninn $ $
[ Common 7] Preferred
Conventible Seeurities (INCIUding Warrambs) .o hY b
Partnership INMCEeSIS ettt s $ $
Other (Specity D e o et 5 $
UL ettt e e et e e e e et e e e e et a ettt e et s ettt et b aeareeeerreeeenn 3 18,535,000.00 $ 18,535,000.00

Answer also in Appendix. Column 3. 11 tiling under ULOI.

Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts ol their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter =07 it answer is “none™ or “zero.”

Aggregate
Dotlar Amount
of Purchascs

¢ 18,535,000.00

$

Number
Investors
ACCIEAIECU TIVESTOTS oo ettt eeeeee e eeee ey e e 13
NOR-ACCTCdIled INVESLOIS Lo et te et ememes et e et e s e aeeteers s smeennes
Total (Tor filings under Rule 304 0nlv) et

3

Answer also in Appendix, Column 4, it filing under ULOE,

IMthis filing s for an ofTering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, wo date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this oifering. Classify sccurities by type listed in Part C — Question 1.

Type of

Dallar Amount

Type of Offering Security Sold
RULE 308 .. oo e e $ _
a.  Furnish a statement ot all expenses in connection with the issvance and distribution of the
seeurities in this offering. Exclude amounts relating solely o organization expenses ot 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 bux to the left of the estimate.
TransIEr ALCNETS FEES e ettt ee s e emeness s aees e R
Printing and Engraving COSTS oty a et s bbb ea st s etae et eeeeteeeneee e e e e enennes O s
Legal Fees.... §_150.000.00
ACCOUITHILE RS 1ottt et et et e e st e R e mt s en e s b e st ses s te e s s e te s een e sens 0 %
EEIRCCTIIE FUS it et ettt ettt cena e O s
Sales Commissions (Specity finders” fees Separately) et snee e 7] % 1,178,826.00
Olher EXpenses (Tdentily) e —————————— s
Total . V] $ 1.328.826.00
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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 |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 17 205.174.00

Indicate betow the amount of the adjusted gross proceed 1o the issuer used or proposed to be used for
cach ol the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
cheek the boy to the lett 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.

wn

PPayvments o

Officers,

Dircctors, & Paymenls to

Atfiliates Others
SALITIES A1 FEES «oooitieivieuss et iserssesesessesans e erssessses s s se 2 nmer 16 £ a8 L4000 R S neR e es e semsmis s en b s e s s
PULCHISE OF FEAE ESTLE 1evmtereneeee et sesssssss e reeme s sbss s b e cnans st cresssssserm sttt ss s snassssssssssasenss || 9 s
Purchasc, rental or leasing and installation of machinery
Construction or leasing of plant huitdings ond fCITEES oo ccnisassssnssensee [ 8 s
Acguisition of other businesses (inctuding the value of securities involved in this
oltering that may be used in exchange for the assets or securitics of another
ISSUET PUESUANL L0 8 IMIEPRELY 1ovir ittt iissserssaressemses s e s s s et semssas e d s eb S stoh b b 80 v mn et e s s
Repaymient oF INdEDIEIMESS ..ot b e s s s
WOPKIBE COPIA vttt etntseseeees e encees st aseaene b et daes b sk a8 b 8008 oSSR S e RS eneae et nE b8 13 7% 17,206,174.00
Other (specify): [Os s

....... s kS

COTUMI TOLIIE oo oeieir et iebressseesbsses e e eess b st seaeeess e s st oo et bbb s bR s8R b s R masms st s 0.00 s _17.206,174.00
‘Total Pavments Listed (columin 101815 2dded) . et s iR 17,206,174.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly guthbrized person. [f this notice is (1led under Rule 505, the following
signature constitutes an undertaking by the issuer to furnj curifies and Exchange Commission. upon written request of its stafl,
the information furnished by the issuer to any n to paragraph (b)(2} of Rule 502.

Issuer (Print or Type) {gnat Date
Storm Cat Energy Corporation February 14, 2007

Name of Signer (Print or Type) htlc ol \ug er (Print or Type)
Paul Wiesner Chlef Funanclal Officer
ATTENTION

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

50f9




L E. STATE SIGNATURE

I Isany party described in 17 CFR 230.262 presently subject 1o any of the disqualification Yes No
provisions of sech rule® L e e et .| X

See Appendix. Column 5. for state response.

(%]

The undersigned issuer hereby undertakes te furnish to any state administrator of any state in which this notice is filed a notice on Form
13 {17 CFR 239,500} at such times us required by state law.

3 The undersigned issuer herehy underiakes to furnish to the state administrators. upen written request. information furnished by the
issuer (o offerecs.

4. The undersigned issuer represeats that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
timited Otffering Exemption {ULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Uhe issuer has read this nutification and knows the contents to be true and has dulychused this notice to be signed on its behalfby the undersigned
duly authorized person.

Issuer (Print or Type) ST Signatur Date
Storm Cat Energy Corporation \ e = February 14, 2007
ﬂﬁ’el

Name (Print or Type) TitlY”rinl or
Paul Wiesner Chif Financiat Officer

Instruction,
PPrint the naote and titde of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

1> must be manuvally signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or prinled
signiures,




APPENDIX

Intend to sekl
to non-aceredited
investors in State

(Part B-liem 1)

-
2

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and

amount purchased in State

(Part C-ltem 2)

5
Disquatification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
Al
AK I
AZ
AR
o T 5 R T R I :
o gggzgrtible
CT $18,535,000
DE
DC
IFL.
GA
HI
1D
L X _|Subordinatea] 2 $1,852,000 O N/ x
N Convertible

Notes

IA $18,535,000
KS
KY
LA
ME
MD
MA
MI
MN
i MS

Tolfy




APPENDIX

12

[ntend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}

{Part B-ltemn 1) (Part C-Item 1} (Part C-ltem 2) (Part E-ltem 1}
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT
NE
NV
NH
Ni
NM
X Series A
NY Subordinated 3 $1,483,dog O N/A x
Convertible
NC Notes
ND $18,535,000
OH
OK
OR
PA
Ri
s5C
sSD
TN
T Series A
x Subordinated 1 $2,300,000 0 N/A x
uT Convertible
| Notres
vT $18,535,000
VA :
WA Series A x
X Subordinated 1 $460, 000 0 N/A
wvV Convertible
Nates
Wi $18,535,000

Rulfy




AP

PENDIX

[ntend to sell
to non-aecredited
investors in State

(Part B-ltein 1)

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

J
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount luvestors Amount Yes No
wY
PR

Yoty

END




