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Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Units of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): [ IRule 504 [ JRute 505 DXIRute 506 [ Isection46)y | JuLoE

st e AN

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
0

il

7086098

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.
Daytona Energy Corporation

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
Suite 1 - 605 Royal Avenue SW, Calgary, Alberta T2S 0G1 CANADA (403) 244-4774
Address of Principal Business Operations (Number and Street, City, Sbte Zip Code) |Telephone Number (Including Area Code)
(if different from Executive Offices) OCEQ O
Brief Description of Business iaakad e/ ™! ¥
Oil and gas production Jl fN_ﬂ_]_Z%-. 5
Type of Business Organization ) { ﬁ

corporation D limited partnership, already fo;mﬂ:DM’SON D other (please specify):

D business trust [:I limited partnership, to be forme ANC’AL
Month Year
Actual or Estimated Date of Incorporation or Qrganization: [ o4 | [ 87 | X Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

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. 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 Fife: U.S. Securities 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 manually signed. Any copies 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. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Pari C, and any material changes from the information previousty 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 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.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s  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;

s Each executive officer and director of corporaie issuers and of corporate general and managing partners of partnership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: D Promoter D Beneficial Owner E Executive Officer

@ Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Breimayer, James R.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1 - 605 Royal Avenue SW, Calgary, Alberta T25 0G1 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Tucker, Jacqueline

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1 - 605 Royal Avenue SW, Calgary, Alberta T2S 0G1 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner [:] Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Smith, Andrew Lee

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1 — 605 Royal Avenue SW, Calgary, Alberta T2S 0G1 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

@ Director

[:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ford, Jim D.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1 — 605 Royal Avenue SW, Calgary, Alberta T2S 0G1 CANADA

Check Box(es) that Apply: D Promoter [:I Beneficial Owner D Executive Officer

I:] Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [:l Promoter I:] Beneficial Owner [:l Executive Officer

[:] Director

D General and/or
Managing Parmer

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General andfor
Managing Partmer

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?

3. Does the offering permit joint ownership of a single unit?

Yes No

4. Enter the information requested for each person who has been or will be paid or given, divectly 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 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)
Element & Associates

Business or Residence Address (Number and Street, City, State, Zip Code)
2110 — 1177 West Hastings Street, Vancouver, British Columbia V6E 2K3 CANADA

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} .........ccccoovenene

O iaLr O (ak] O (azZ) O [(aR] O (€A} O (coy O € O (DE) (D]

(FL]

D All States

ad | O Al O O (o]
Om O v Opa O ks O Ky) O ra) O M) Owmp] O Ma) O M) OO mNp O ms] O (Mo)
Omm O we) Owvl O NH Oy O M B Ny ONe) O oy O (o] O (oK) O [0R] O (PA]
Dmrwyp O iscg DOisp) O N DXy O wn O v Owval O (wap O (wvy O (wn O (wy) O [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
O an O [(akp O [az] 7 (AR] O cal O ol O e OwmE Oe O w O ©Gal O e O oo
Om O N Opa) O s OKy) O @wa) O g Owp) O iMal O g O N O s O Moy
Om1 O Ne] O NV O (NH) O Ny O (zM) O Ny O NG O ol O o1 O (oK) O orR) O [pAl
O@Ry O ey Oppp Oy Orxp O wn O v Owval O (wa) O wyp O (wn O (wyl O (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 “All States™ or check INAIVIAUR] STEIES) ...viviiiiiiiist ikt ee et eet 4 ebs4e e s s eree s s eememaesesenesseterenessssseasessserstenes D All States
Oau O (aK) O (az) O (AR] O (ca) O [co) O (cr) O@E O e O (Ful O Al O wn O poy
Opg O mg Opal O sy O yy O wa) O ME) O o) O Mal O My O Ny O ms] O Mo)
Omn O Ng) O NV O (e O (v O zv) O (vl O Nep O o) O o) O oK) O [0R] {1 [PA]
Omryg O sc) Oepr O N Orxy O wr O vip Ova) O (wa) O (wv) O wn O (wy] O [PR]




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS [
1. Enter the aggregate offering price of securities imcluded in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

= U OO OOV SO U PPPPOROO. &

EQUITY - voovuivemarsccrsvrrerseereinseesisssssasessceressassssass s sasssesse s e ss s smcs e sssmressemesesessenmensimessnsnnnnnenens 5 516,229.55(1)  § _ 220,812.66(1)

Common ] Preferred

Convertible Securities (including WAITANIS) .......cccoviicrrie e et s sesress st ssnneioses 0.00(1) § 0.00(1)
Partnership IRLEIESIS ......oovi v sme s st s s e sa sr st st betsbensnnsrsnenee B 5
Other (Specify: ) RO UTRRPRT. 5
TOUAD 1ot ecee e crcn v rreresesess et eas b s era e e s e ems s e b s enas st arnsannasemnr e B 515,229.88(1) 5 220,812.66(1)
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
ACCTEAItEd TNVESTOTS 11viiiiiriire ittt bbb oot e e s ra bt bbb re s -3- 5 220,812.66
NON-ACCTEdIted IMVESIONS ..ov.vueieirit ettt s st ce s e me e ettt - 5 0.00
Total (for filings under RUlE 504 0n1¥) .ottt ar e reb e e 3
Answer also in Appendix, Calumn 4, if filing under ULQE.
3. Ifthis 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

REBUIALION A ..ot et et et et e b e et ettt

T T - I

TOTAL ..ttt et et e e e e e s b e bRt s e e st e e teereer et eaas et ere st beentaba et saesheeb sr e e eens e nns
4. a. Fumnish 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 issuer. 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.

THANSTEE AZENETS FEES ...ttt rer et ee st css s eee e raens e e bt s esea s bbbt ebs b e e e s s bse b s s b s s b4 bt eee e sene O s
Printing and Engraving COSIS «.....c.cocremvmvuiniesiremsresesses s ressmrssssrsiessenssessasssssssssssassenseessesmssssrnsnsssssassssrenneessonee. L] $
LEEAI FEES......oommirmrrircrisie sttt res s aas st e sr et rn s ssba bbb $ 10,000.00
ACCOUNTINE FEES «ovrertriimiriiii ittt ettt et s e e s et ae e s s et eas s aes srtsras et smas b easseaban s e b an et e srasnarst et snas bt ebantatis O s
B EINEETINE F RO v riirerietciitre ettt s eee et aannnassess s eb e ntese e as sherasebeAnEssaAaesseare A tat et eeAne S ebnsramaet s eassatatsbesennes d s
Sales Commissions (specify finders’ fees separately).. ..o e e et st $ 93.08
Other Expenses (identify) O s
TOMAL ..ovvoreeeeerms e er b nes e st st R SR et oSt b $ 10,093.08

(1) The aggregate offering amount includes the value of units offered and sold within the U.S., each unit consisting of one common share and one common share purchase warrant, tegether with
the amount that may be received by the [ssuer upon exercise of the warrants issued to the U.S. investors in the offerfng. Each warrant may be exercised for the purchase of one additlonal
comman share, at an exercise price of 50.20 CDN for a period of 24 months following the Closing,




| 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 1 and 1o1al expenses furnished in response 10 Part C - Question 4.a. This

difference is the “adjusted gross proceeds (0 the ISSUEL.™ ...

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed io 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 estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question -L.b
above.

SAlAries AN FEES ........oveeeit e e s e e s
Purchase 0f real €SIALE ......ociiviiercieeci et en e et st
Purchase, rental or leasing and installation of machinery and equipment.............cccovovvererin

Construction or leasing of plant buildings ang facilities.........ccoerireeccccivnrer 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
TTIELZEEY cvurnireeisiriretateis s errmcssbens b sb st sen st sm st sae s s SR b bR pea s mer £ h e ea B remt s sr sk euse s b e s repan b

Repayment 0f IRAebIeaness ovuiii e ettt e eee et s b er e e s na s s sanesses s
WOTKING CAPILAL .o..vieieiiiccter ettt e e s e s ras e e s e e et e R e asabsbomraseesmnasentetes

Other (specify):

$ 505,229.55
Payment to
Officers,
Directors, & Payments to
Affiliates Others
$ O s
$ s
$ s
$ O s
$ 0 s
$ 0s
$ B s sosaz9ss
$ O s
$ O s
$ BI s ___ s0s22955
$ 505,229.55

{ D. FEDERAL SIGNATURE

The issuer has duly caused this natice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
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.

[ssuer (Print or Type} Signature Date

Daytona Energy Corporation M A . \L“L’\- May 22,2007
Name of Signer (Print or Type) ¥itle of 'éigner (Print or Type}

Jacqueline Tucker Chief Financial Officer

ATTENTION

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

E. STATE SIGNATURE

(5
®




