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Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.)
Pediment Exploration Ltd. December 2007 Private Placement of Common Shares and Warrants

Filing Under (Check box(es) that apply): CJRule 504  [TRule 505  PJRule 506 [Jsection 4(6) ULOE
Type of Filing DINew Filing [ JAmendment

A. BASIC IDENTIFICATION DATA PROCESSED
1. Enter the information requested about the issuer
Name of Issuer (|:| check if this is an amendment and name has changed, and indicate change.) c 3 1 2007
Pediment Exploration Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number¢heth d i GREBCIN
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2 (604) 68 FINABICIAL
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Bricf Deseription of Busincss —

Mineral Exploration
Type of Business Organization l“ |\
B4 corporation [ limited partnership, already formed [ LLC, already formed [ oth
[ business trust 1 limited partnership, to be formed [J LLC, to be formed 0708629
Maonth Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 2 I I 8 ! 3 | BJ Actual  [JEstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) m
A
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reltance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or {5 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. 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 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 (ULOEY) 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 in 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 N

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;

» 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;

= Each executive officer and director of corporate 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:  [L] Promoter  [] Beneficial Owner B Executive Officer [X] Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)
Freeman, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner [ ] Executive Officer [D{J Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Aelicks, Bradley T.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: [l Promoter ] Beneficial Qwner [ 1 Exccutive Officer 4 Director  {] General Partner
Managing Partner

Full Name (Last name first, if individual)

Audet, Andre

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [] Executive Officer [X] Director [J General Partner
Managing Partner

Full Name (Last name first, if individual)
Downie, Ewan

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner [ Executive Officer {X] Director  [] General Partner
Managing Partner

Full Name {Last name first, if individual)

Herdrick, Melvin

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: ] Promoter [ Beneficial Owner  [] Executive Officer [X] Director ~ [J General Partner
Managing Partner

Full Name (Last name first, if individual)
Halvorson, Michael H.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner ~ [] Executive Officer [{J Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Theodoropoulos, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2



Check Box(es) that Apply: ~ [] Promoter ] Beneficial Owner  [X] Executive Officer [] Director

[] General Partner
Managing Partner

Full Name (Last name first, if individual)
Caouette, Dayna

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  P{ Executive Officer [] Director

1 General Partner
Managing Partner

Full Name (Last name first, if individual)
Seaman, John

Business or Residence Address {Number and Street, City, State, Zip Code)
Suite 720, 789 West Pender Street, Vancouver, B.C., V6C 1H2




B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any individual?...........ooiicnne e .—\;\U A N
es L]
3. Does the offering permit joint ownership of @ SINElE UMY .....vvvirrernrerece ettt st eset e rason s D%} |
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. 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)
Haywood Securities (USA) Inc. CRD # 42072 SEC # 8-49696
Business or Residence Address (Number and Street, City, State, Zip Code)
400 Burrard Street, Suite 2000, Vancouver, British Columbia, 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 SEAIES).. ettt e [ All States
[JaL Oax Oaz Oar Oca co OcT cE Ooc JrFL Oca Ouz dip
OrL Ozin Oia Oxs Oxy Oua CME Cwmp Oma Mz N Cus Ove
OwT OnE Knv Owu Owag Onm Ony Owc OwD Oox Oox Cdor Oea
ORI Osc [sp TN KTx Qut Ovr Ova Owa Owv Owr Owy der
Full Name (Last name first, if individual)
PI Financial (US) Corp. CRD # 127404 SEC # 8-65995
Business or Residence Address (Number and Street, City, State, Zip Code)
1900 - 666 Burrard Street, Vancouver, British Columbia, V6C 3N1
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual SALES)..........ccuimimiinmimn e s e s s [ Al States
[OAL DAk Oaz Oar Hca Jco Oct (e Obc OFL ez {(JHI O1p
1L Oin OIr (ks Oxy Ora [OME )31 CmMa Ouz [ {Ms Owmo
Owmr OwE Onv {OwH Owng OnmM ny {mc {Owo o [Jok Jor Oea
MrI Osc dso Ot Ot Our gvr Ova Owa Owv Owz Owy OeRr
Fuil 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" ot check individual STALES).. ..o e e {3 All States
OaL OAK Oaz Oar Oca co QOcrt [JoE Ooc OrL Oca Osz d1p
CIL O1In O1a Oxs Oxy Owa CME OmMD Oma Omz {Omn CimMs wo
Oumt OnE Onv COnE Owg O Owy Onc OnD Oor Odck Oor Cea
OrI Osc Osp N Orx Qor OvT Ova Owa Owv w1 Owy [CJer




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 already
sold. Enter "0" if 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
DIEDL. ..ot et aasra s sta e bt ens e snnes $ $
Equity....... Units of Common Shares and Warrants — see “Other (Specify)” below........... $ $
B Common Shares ] Preferred
Convertible Securities (including warrants)......... see “Other (Specify)” below ................. $ $
Partnership INTETESIS ......oviiiiiii it e s re e e e e $ )
Other (Specify).............ccccoee... Units — see Exhibit A on back of Form D. s 17,458,844 ¢ 17,458,844
Total............. Both Rute 506 and Rule 903(b)(1) sales of Units....................... s 17,458,844 s 17,458,844
Answer also in Appendix, Column 3, if filing under ULOE.
. 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 Number of Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines, Enter “0” if answer is "none" or "zero." of Purchases
Accredited Investors.................. Rule 506 Units — see Exhibit A on back of Form D . ¢ 7 s 4,327,923
NON-ACCTEAIted INMVESIOTS. .. oottt e ceier s er e e e s s e e s s e e e sre e s sabasesssabaeaats e caranses g $ 0
Total (for filings under Rule 504 0nl¥).......covevniiirmrimrnn s csiirenin e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
. Ifthis filing is for an offering under Rule 504 or 303, 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
RUIE 505 e e e s b o st et e e $
RegUIAtIoN A ... e e e s e et e eaaaas $
RUIE S04 e e i e e bt et n st e e e ane e et e e eaneeenteeanneenns $
TOMAL oo et e e e b e e e gae e neeeseteeeeeaneeesssrneeeeataeins 5
. a. Furnish 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.
Transfer ABENS FEES ...ciiiiiiiiiiiii et e b b K s 2,984
Printing and ENgraving COSIS ......o.ovruiuriiriceieeie ettt svaris rab st s ss st ss e s bbb s ba sttt O s
LEAL FEES ..ottt e s s e e e e te s et bsamtn e e e e enrneen K s 22,883
ACCOUNTNE FEES ..ottt et e v e v e e et e et s et e et e sabeeaseeneerns Os
Finder’s Fees, Units and Warrants paid in connection with Canadian subscribers {see Exhibit A page).......... Xs 526,283
Sales Commissions, Units and Warrants paid in connection with U.S. subscribers (see Part B.4 and Exhibit A page) X § 198,539
TOAL 1. veoe s es bt bbb X s 750,689




5 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 total expenses fumnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds to the ISSHEL".........oiiiiir i e

5. Indicate below the amount of the adjusted gross proceeds 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 estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in respense to Part C - Question 4.b above,

Payments to

$_16,708,155

Officers, Payments To
Directors, & Others

Affiliates

Salaries and FEES.......occiiriiii e et Os Os

Future Property ACQUISITION ..ot s RS 2.000,000

Purchase, rental or leasing and installation of machinery and equipment........c....cccovvennen. Os Os

Construction or leasing of plant buildings and facilities.......c.c..ccoocviiicincninin e Os (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

TNETEET} 1ottt it e ee et e et e et e et s et s st e e e amesrre s reemee s e e emeeameeraeear e erneen e eere e s e e s e rarertasanearnenrnanne Os s

Repayment of indebtedness ...t s Os

Working capital ... e e e e e Os s 8,708,155

Other (specify) San Antonio gold exploration project in Baja, Mexico and L.a Colorada Os

exploration project in Sonora, Mexico.

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exi%e Commission, upon written request of its staff, the
(

information furnished by the issuer to any non-accredited investor pursuant to paragrap 2) of Rule 502.

Issuer (Print or Type) Signature /
Pediment Exploration Ltd. @“‘4 FTe A

Date
December /2, 2007

Name of Signer (Print or Type) Title of Sifner (PAntop Type)
Gary Freeman Presi and Director

ATTENTION

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




Pediment Exploration Ltd. (the “Issuer”)
Exhibit A to Form D

“Item C.1” of Form D

In this offering of common shares and warrants (the “Offering”) that closed on December 3% 2007, the Issuer offered
and sold 5,849,300 Units at a price of $3.00 (CDN) per Unit for an aggregate offering amount of $17,458,844 (USD)
[$17,547,900 (CDN)]. Each Unit consists of one common share of the Issuer and one-half of one transferable share
purchase warrant. Each whole warrant entitles the holder to acquire one additional common share at a price of $3.75
(CDN) per share until for a period of 18 months from the closing date.

The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation S under
the Securities Act of 1933, as amended (the “Securities Act”™) and within the United States in accordance with Rule
506 of Regulation D under the Securities Act.

“Jtem B.4” and “Item C.2” of Form D

Of the 5,849,300 Units offered and sold under this Offering, 1,450,000 Units were offered and sold within the United
States for an aggregate offering amount of $4,327,923 (USD) [$4,350,000 (CDN)] in accordance with Rule 506 of
Regulation D, to:

(1) an investment company registered under the United States Investment Company Act of 1940, as amended
(the “Investment Company Act”), in California and an investment company registered under the Investment
Company Act and a limited partnership in New York, pursuant to a finder’s fee agreement made between the
Company and P1 Financial (US) Corp., a securities broker-dealer duly licensed under U.S. federal and all
applicable state securities laws and in good standing with the Financial Industry Regulatory Authority
(“FINRA™);

(2) to a family trust in Nevada and an individual in Texas, pursuant to a finder’s fee agreement made between
the Company and Haywood Securities (USA) Inc., a securities broker-dealer duly licensed under U.S. federal
and all applicable state securities laws and in good standing with the FINRA; and

(3) to a family trust in Arizona and a limited liability company in Vermont by certain officers of the
Company, none of whom has or will receive any sale-related remuneration in connection with such

subscriptions.

All of the above-mentioned U.S. subscribers of Units are “Accredited Investors,” as defined in Rule 501(a) of
Regulation D, in accordance with Rule 506 thereof.

“ltem B.4” and “Item C.4.a” of Form D

In connection with the Offering, the Issuer paid an aggregate of $423,360 (USD) [$425,520 (CDN)] in finder's fees
and sales commissions, issued 101,000 finders units at a deemed issue price of $3.00 (CDN) per unit and issued
261,965 finders' warrants, to six Canadian dealers. Each finder's warrant is exercisable to acquire one common share
of the Company at a price of $3.80 (CDN) per share until June 3, 2009, and each finder’s unit has the same terms as
the Units described above. Of'the total finder’s fees, sales commissions, units and warrants paid, a sales commission
of $109,972 (USD) [$110,533(CDN)], 29,673 units and 67,184 warrants were paid to Haywood Securities (USA)
Inc. and PI Financial (US) Corp. in connection with the Units offered and sold in California, Nevada, New York and
Texas.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using an US/CDN exchange
rate of $0.994925 as of December 7, 2007.




