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FO RM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

Washington, D.C. 20549 Expires:
Estimated average burden

FORM D hours per response. ... . 16.00

NOTICE OF SALE OF SECURITIES MEEC USE ONLYSM
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEWVED
UNIFORM LIMITED OFFERING EXEMPTION | i

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Puma Exploration Ing. - o
Filing Under (Check box(es) that apply::  [] Rule 504 ] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE May p;_-"h'e

Type of Filing: 7] New Filing [} Amendment pes .
SeGtingy g ;
A. BASIC IDENTIFICATION DATA ™ i :
s [7
1. Enter the information requesied about the issuer Y / 7?/)00
Name of lssuer (D check if this is an amendment and name has changed, and indicate change.) W i
Puma Exploration Inc. ‘ ashinﬂfm A
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (13@9in’g"awctode)
212 De la Cathedrale, Rimouski, Quebec, Canada G5L 5J2 418-724-0901 )
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Ar¢a Code)
{if different from Executive Offices)

Brief Description of Business
Mining Exploration

Type of Business Organization

cD
#0CESSE
I L
corporation timited partnership, already formed ather (please specify):
P n72
[ business trust [J limited partnership, to be formed “An

Month Y R \\ ON
Actual or Estimated Date of Incorporation or Organization: [CI8] [GIQ] [AActwal [] Estimated \&\\ THOMSG‘AL

lurisdiction of [ncorporation or Organization: (Enter two-letter U5, Postal Service abbreviation for State: FLNAN
CN for Canada; FN for other foreign jurisdictian) E][N]

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 etseq. 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 securitics 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, ou the dale il was mailed by Uniled States registered or certificd mail 16 that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Fivs (5) copics 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 prinied signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the isswer 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 SCC.

Filing Fee: There is no federal Niling fee.

State:

This notice shall be used lo indicate reliance on ths Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Tssuers 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 requirces 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 1o tile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure 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 1o 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 control numbar. 1 of 9
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& Each promoter of the issuer, if the issuer has been organized within the past five years:

o  Each beneficial owner having Lthe power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢class of equity securities of the issuer.
o Each exccutive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

e Each general and managing partner of pantnership issuers.

Check Box(esy that Apply:  [] Promoter  [] Beneficial Owner [/} Exccutive Officer [] Director  [7] Genera) andfor
Managing Partner

Full Name (Last name first, if individual}
Proulx, Andre

Business or Residence Address  (Number and Street, City, Stale, Zip Code)
212 De la Cathedrale, Rimouski, Quebec, Canada GB5L 5J2

Check Box(es) that Apply:  [[] Promoter  {T] Beneficial Owner [/} Executive Officer [] Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Duchesne, Clement

Business or Residence Address  (Number and Street, City, State, Zip Code)
86 Eveche Est., Rimouski, Quebec, Canada G5L 1X9

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [[] Executive Officer [f] Director [J General andfor
Managing Partner

Full Name (Last name fiest, if individual)
Boulay, Richard

Business or Residence Address (Number and Streel, City, State, Zip Code)
400 606 4th Street SW, Calgary, Alberta, Canada T2P 1T1

Check Box(es) that Apply: [} Promater  [7] Beneficial Owner [ Executive Officer  [7] Director [J General andfor
Managing Partner

Full Name {Last name first, if individual)
de Guise, Andre

Business or Residence Address  {Number and Street. City, State, Zip Code)
5§72 De Montmagny, Rimouski, Quebec, Canada G5L 1J3

Check Box(es) that Apply:  [7] Promoter 7] Beneficial Owner [7] Executive Officer [] Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Resources Appalaches Inc,

Business or Residence Address  (Number and Streel. City, State. Zip Code)
212 De la Cathedrale, Rimouski, Quebec, Canada G5L 5J2

Check Box(es) that Apply: D Promoter D Beneficial Owner m Exccutive Officer D Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Slivitzky, Anne

Business or Residence Address  {Number and Street, City, State, Zip Code}
8499 Newman, Montreal, Quebec Canada T2P 1T1

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

Full Name (Last name first, if individual}

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

(Use blank shzet, or copy and use additional copies of this sheet. as necessary}
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........covcemviennnas
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any IRdividual? ... vcerierimn . 9
Yes No
3. Daoes the offering permit joint ownership of a single Unit? ..o ssees |50

4. Enter the informstion requested for each person who has been or will be paid or given. directly or indirectly, any
commission ot 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
ar 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)

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

Name of Associated Broker or Dealer

Haywood Securities {USA) Inc.

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

(Check “All States” or check individual States) rerebtereaessreesttseessanet et ranesEabe erseasaen s ses e st nesaanenetemsastaneare [ A!l States

€1 TN
(K] (Mi] [MS]
(MT) [|H] NY]
SC

Full Name (Last name first, if individual)

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

Name of Associatcd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iINdIVIAUAL SEBIESY ...c.ovivrreecee e e vems e et s e sares sesassebes st b st e emsasanes s [] Al States

(AT] [&K] [aZ] (AR] [CA m (H1]
[X8] (1] fMs]
[&H] {OR]
(r1]

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 Individual S1BIES) ....occoneiririnivs i i st s i bbb s st s aa bt si et s [T] All States
[HD]
M) [MS]
MT] (XH] Y] [oH]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

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 columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

DIEBL e sttt bttt et e e e rares g e aseo e sevare e saeEs e R o e SRR e e e e e et et e e v s s
Equity .*. 222 222 Units ettt st ees e nens st ittt esete s o emeres e rennnns 3221104422 g ©0,489.90

Common [7] Preferred

Convertible Securities (inCluding WAITARLS) .....eivvveessnrusassesseressssoresermsenensiassesssentsemsentseneanessessenssersesenss 9 b

Partnership INTETESES .....coemiiiisesniissises i tre s res e nesne s smonens e s i s $

Other (Specify } ettt st e e e 5 s
§ 221,044.22 ¢ 00,459.90

LI L7 ) OO O SO SUUNSPTTRO

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
the number of persons who have purchaied securities end the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer is “nonc™ or “zere.”
Aggregale
Number Dollar Amount
Investors of Purchases

Accredited INVESIOrS .....u..ecoeeeeeeeeeee e 1 § 221,044.22

INON-2CCTEAIED IMVESTOTS ovvciiesieecccictmrescreassrsns srr e resestssesenssn e ree s s mssmsstmaeseatoessarass s seerserasysns b3

Total (for filings under Rule 504 ON1Y) .....coooonercicrinnrirecsseriseerssmserssssmssnes s senssasssesnes $

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

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 sccurities in this offering. Classify sccuritics by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Sccurity Sold

Regulalion A .o e b s

TOtAl e e e e et e sen $_0.00

a. Furnish o statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to orgenization 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,

Txansdrrdoutidions Additional Compensation™™® e
Printing and ERZIAVING COSIS ...t sens s smsas e seoseseseoseessese s st eeeas e rr e sasrmess s s s st e b as et b srn

2 s 9,946.80

$
§ 5.000.00
$

S U
§ 7.957.59

§ 222.00
§ 23.126.49

Legal Fees e
ACCOUNLING FEES oottt e et rd s bt s s e et et et et sams g e s e
ENBINEEIINE FEES 1ottt ittt st s ssas s et senas n s s e e et a0m
Sales Commissions (specify finders’ fees separately) .oinnininen
Other Expenscs (identify) Blue Sky Filing Fees

TLAL et et ab bt e T dam AL+ 4P 8 ks e e R et R e nb s ek et

RAMODO®RO

* and ** please see the attached Exhiblt A for explanations.
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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 197 917.73
PIOCEEAS 10 ThE ISSUET." .. .ev.ieieeresas e e e ns s ns e b e bbb b 58 s Rr st e e s s e st b s )

5. Indicale below the amount of Lhe adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpase is not known, furnish an estimate and
check the box 1o 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 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries and fEes i s s ] Os
Purchase 0f real ESIBLE ... s s sssssssesssssanssonsssssess s |} Os

Purchase, rental or leasing and installation of machinery
AN CQUIPIMIETIL cocioi e s evasrstre s sesrems o soestresseeae s s senssarasara s s v b sens et eenese s srasbaneas sesrassrnresen Os s

.Os s

Construction or leasing of plant buildings and facilities ..o i et

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

ISSUEE PUTSUANT 10 8 MEFEET] ovonreerevevesesers e birisss sttt s as s sssrasasssessass st s enesencon st sbss s snsersnsnssns L] 9 s
Repayment of indebtedness ..., herLhabniEmAEedebesetiEbhaE Lt TSR R eR R bR R b (g as
WOIKING CaPIAl. . eeeviee et s ssssess s b bbos st s s ittt sissssneaens ] . s 197.917.73
Other (specify): s gs

....... s s

COIUNN TOAES et s rer sems e saa et st s st b ot s ssme s R Ao Atd saa 418 s bk s mbata s ot bmmt et ane Os 0.00 s 197,917.73
Total Payments Listed (column 101815 8dded) .....ocvvvvvevoonsosreosioeesrereo s evssesessssomeneenn: ¢ 197,917.73

437 FEDERALIGNATURERR ol I 5
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The issuer has duly caused this notice to be signed by the undersigned duly euthotized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sccuritics and Exchange Commission, upon written request of its staff.
the informatien furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Signature Date
Puma Exploration Inc. December , 2007 8
Name of Signer (Print or Type) Title of Signer W
Andre Proulx President
<

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (Ses 18 U.5.C. 1001.)

50f9




Is any party described in 17 CFR 230,262 prescntly subject to any of the dlsqunhﬁcauon ) Yes No
provisions of such rude? ................... .

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500} at such times as required by statc law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
lirnited Offering Exemption (ULCE) 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.

The issuer has read this notification and knows thie contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer {Print or Type)}
Puma Exploration Inc.

Signature

Date
December , 2007 ‘]%

Name {Prinl or Type)
Andre Proulx

Title (Print or Type)

President

Instruction:

-~

Print the name and title of the signing representative under his signaturc for the state portion of this form. Onc copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering prive Type of investor and explanation of
investors in State offered in stute amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) {Part E-Item 1)
Number of Number of
Accredited Non-Aceredited
State Yes Ne Investors Amount Investors Amount
AL 4

MA o 5

m| o x

w [ X |
MS x 13

7 of9
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1 2 3 4 5

Disqualification
Type of security under State ULOE

Intend 1o sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

(Part B-ltem 1) (Part C-Item 1) {Part C-Item 2) (Part E-item 1}

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

w| | x .
MT| ] x [ [«
el C <]
NV = | e ]

il [« el

NJ ? x ! | l x
nmlfl il x ] =1
NY _x ] 1<
NC [ x | I H X l
vl x| [ =]
on| [ x =]
OR !__,| x | ]

RI 4 X
o I [ ]
| L]
w o <] [ = |
= < =

uT o [” 'y ] X

vT | x || meazzuwy 1 $221,044.2 [l x
va | [ = L x]
wall i x x|
wil i« |
w1 x il x ‘i
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

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

Type of investor and
amount putchased in State
(Part C-Item 2)

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

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY l X X
Ll x [
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Puma Exploration Inc.
Exhibit A to Form D
Notice of Sale of Securities Pursuant to Regulation D,
Section 4{6), and/or Uniform Limited Offering Exemption

* Each unit consists of onz common share and one common share purchase warrant. Each
whole warrant is exercisable for 1 share of common stock for a period of 24 months at
approximately $0.55 per share. If the common shares have a closing equal to or greater
than $1.00 per share for a period of ten consecutive trading days after 4/20/08, Puma has
the right to change the exercise price of the warrants. The holder has 10 days to exercise
its warrants, failing which their exercise price will be adjusted to $0.80 until expiration.

**  Additional Compensation to Haywood Securities (USA) Inc. equal to 10% of the number
of units at approximately $0.45 per share for a period of 24 months from closing.

END
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