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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per response . ... .... .. 16.00

FORM D

NOTICE OF SALE OF SECURITIES SECUSEONLY _
\\ \\ \\ \\ \\ \\ \\ PURSUANT TO REGULATION D, Prfi Sere
SECTION 4(6), AND/OR
08050017 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)

Class A Shares SFC ™~
Filing Under (Check box{es) that apply): O Rule 504 [J Rule 505 [ Rule 506 [J Section4(6) [ ULOE ol Prosscssing
Type of Filing: [ New Filing [J Amendment Sanfion

A. BASIC IDENTIFICATION DATA MaY 14 9a08
1. Enter the information requested about the issuer

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

. Washington, DG

Painted Pony Petroleum Ltd. <06,
Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Codé)“

402, 620 - 12 Avenue 8.W., Calgary, Alberta, Canada T2R 0HS (403) 475-0440
Address of Principal Business Operations {Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Qil and gas producers iROCE SSED_

Type of Business Organization

[ corporation {1 limited partnership, already formed [ other (please specify): M AY 2
[[] business trust {] limited parmership, to be formed 2 2008
Month Year
Actual or Estimated Date of Incorporation or Organization: 08 1999 B Actual O EstimatedTH OMSON REUTERS
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN 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. 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: 1.5. 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 sigred. 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 (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.

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.
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2. Enter the information requested for the following:
+ 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
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [ Executive Officer Director O General and/or
Managing Pariner

Full Name (Last name first, if individunal)

Talbot, Ron

Business or Residence Address ({Number and Street, City, State, Zip Code)
¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer Director O Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Ward, Patrick R.

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

¢/o Painted Pony Petroleum Lid., 402, 620 - 12 Avenue §.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer K Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Carley, Glenn R.

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

¢/o Painted Pony Petroleum Litd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0HS

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer & Director O General andior
Managing Partner

Full Name (Last name first, if individual)
Angus, Kevin
Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0HS

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

Full Name (Last name first, if individual)

Ashton, Allen K.

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

¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter {J Beneficial Owner [0 Executive Officer BJ Director O Genera! andfor
Managing Partner

Full Name (Last name first, if individual)

Reed, Craig E.

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

¢/o Painted Pony Petroleum Litd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter 3 Beneficial Owner B Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Dunne, Joan E.

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

¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R OHS5

Check Box(es) that Apply: O Promoter O Beneficial Qwner B Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Slater, Donald

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

¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue 5. W., Calgary, Alberta, Canada T2R O0HS

20of10




Check Box(es) that Apply: O Promoter [ Beneficial Owner B4 Executive Officer [ birector

[0 Generat and/or
Managing Partner

Full Name (Last name first, if individual)
French, James

Business or Residence Address (Number and Swreet, City, State, Zip Code)
¢/o Painted Pony Petroleum Litd., 402, 620 - 12 Avenue §.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter O Beneficial Owner BJ Executive Officer [ Director

[0 General andfor
Managing Partner

Full Name (Last name first, if individual)
Thompson, James

Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue 8.W., Calgary, Alberta, Canada T2R 0H5

Check Box(es) that Apply: O Promoter ] Beneficial Owner BJ Executive Officer 1 Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)

McCartney, Doug

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0HS

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer O Director

[ Generzl and/or
Managing Partner

Full Name (Last name first, if individual)
Mezei, Bruce

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue 5.W., Calgary, Alberta, Canada T2R 0HS

Check Box{es) that Apply: O Promoter [ Beneficial Qwner BJ Executive Officer ] Director

{7 General and/or
Managing Partner

Full Name (Last name first, if individual)
Axford, Mary Kay

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue 8.W,, Calgary, Alberta, Canada T2R 0H5

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

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Crescent Point Resources Limited Partnership

Business or Residence Address  (Number and Street, City, State, Zip Code}
¢/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue §.W,, Calgary, Alberta, Canada T2R 0HS

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer O Director

[ General andfor
Managing Partner

Full Name (Last name first, if individua!)
Interward Asset Management Lid.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Painted Pony Petroleum Ltd., 402, 620 - 12 Avenue S.W., Calgary, Alberta, Canada T2R 0H5
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......c.c.oooovemrvreorrcennn Yes [JNo
Answer also in Appendix, Columnn 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ..., SN/A
Does the offering permit joint ownership of a single unit? Yes INo (O

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 10 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) FirstEnergy Capital Corp."
Business or Residence Address (Number and Street, City, State, Zip Code) 1100, 311 - 6™ Avenue SW, Calgary, Alberta, Canada T2P 3JH2

Name of Associated Broker or Dealer

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

(Check “All States™ or check IdiviAUAl SEAIES} .....ccoviireiiiei et s s O All States
(A ] ][22 ] [ ] [ [0 [or ] [ee] [oe J [ foa] [ ] [®]
[ | [~ ] [a ] [x ] [xv ] [ra] [me ] [Mp] [ Ma | [m | [MN | [ms | [mo |
[mt | [ne ] [nv ] [ne ] [~ ] fam ] [ ny ] [ne | [ ND ] Jod | [ok ] [or | [rPa |
(Rt | [sc | [sp | [ | [xm | [ur | [vr | [va ] [wa | [wv | [wr ] {wy | [P |

Full Name (Last name first, if individual) Blackmont Capital Inc.
Business or Residence Address (Number and Street, City, State, Zip Code) 2200, 440 — 2nd Avenue S.W., Calgary, Alberta, Canada T2P 5E9
Name of Associated Broker or Dealer

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

{Check “All States” 0r check IndiVAUAl STES) ... sms e seersrrtes et ss s et O Al States
LA | [ax | [az | [ar | jca | [co | [xcr [pe | [oc | [r | fca] [m | [ ]
(e | [ ] (] [xs | [xv ] [ta | [me | [wo] [MA | [m | [wn ] [ms ] [mo ]
(Mt | [N ] [~ ] [wa ] [~ ] [nm | [~y ] [nc ] [Np ] o | ok ] [or ] [Pa ]
(R | fsef{so | (m | [} [ur | [vr | [va] [wa | pwv] [ ] [wv] [ ]

Full Name (Last name first, if individual) Cormark Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) 1800, 300 — 5* Avenue SW, 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 IndIvIAUAl STAES) .o.ve ittt s are e es e s s s s s saart s ba et st sheme et e s snasrnnan O Al States
[aL | [ax| [az] [ak | [ ca | Joo| [cr | |oe] [ bc | [f] [6a] [m] []
|IL|[[NIII.A| |KS|[KY|[LA|LME][MD]|MA||M1||MN||MS|]MO]
lMTl |NE][NV] [na | | o ) [sm] [~y ] [nc| [ no | [ou] [ox] [or] [ra]

[r] [sc] [so] [~ ] [ | [er] [vr ] [va] [wa ] fwv] [wr] [w] [=]

! The offering of class A shares in the United States is part of a larger offering of class A shares being made principally in Canada. Blackmont Capital Inc., Cormark
Securities Inc., FirstEnergy Capital Corp., Thomas Weisel Partners Canada Inc. and CIBC World Markets Inc. will be paid a commission for their services as
underwriters with respect to the offer and sale of the Issuer’s securities. All solicitations in the U.S. were made by Blackmont Capital Corp. and FirsiEnergy Capital
(USA) Corp., the LL.S. affiliates of Blackmont Capital Inc. and FirstEnergy Capital Corp., respectively.
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Full Name (Last name first, if individual) Thomas Weisel Partners Canada Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) 2400, 300 — 5™ Avenue SW, Calgary, Alberta, Canada T2P 3R7

Name of Associated Broker or Dealer

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

(Check “All States” or check indivEdual SLALES}.....ccciveiviiiiricciirecrsi st e ores s b saesa s s ssa s are s e sanssnsansans O Al States
(AL | x| [ az | [aR | [ca | [co | [cr | |[pE | [DC | [F | [GA]| [HL | [ ]
e | ™) [ | [k | [k | [ta | [ME | [MDj [Ma | [M | MN| [MS | |MO |
iMT | INE| [ nv | [nm | | N | [am ] [Ny | [nc] [mp | [onH | Jok]| [orR | [Pa |
[Ri ] [cf [so | [ | [ | [ur | [vr | ([va] [wa ] [wv | [wi] [wy ] [P ]
Full Name (Last name first, if individual) CIBC World Markets Inc.
Business or Residence Address (Number and Swreet, City, State, Zip Code) 4450, 838 - 3rd Street SW, Calgary, Alberta, Canada T2P 5CS
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndivIdUAl STALES) .o..eveeriieei e s veeecee et s arscaesresessssassas st s arssbsasease sereesbaresesnsesanse [ Al States
(AL | Jak | | az | [ar | [ ca | [co | [cr | [pe | |[pc | [ ] [ea] [mi] [ ]
e ) nj [ | [x | [k ] [ta ] [Me] [MD] [Ma ] [mi ] pn] [ms] [mo)
IMT ] Ne| [~ ] [nw | [M ] [am ] [Ny ] [nc] [nD ]} [ou | ok} [or ] [pa |
(ke ] [s¢] [0 ] [ | [ ] [or ] [t ] [va] [wa] [W ] ] [w] []
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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 [J 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
5 Ferrersaren e $ $
Equity...ccverrnenn ettt eerasseseeeraseetetteeraeraaastntasseetasnrreer s raarnsaerr s rnnns $668,114.32° $668,114.32>°
B Common O Preferred
Convertible Securities (including warmants)...c.o.iiiviiiiiiiiiiisireeaieaiienseriosiraieeionenne $ $
Partnership MLErESIS «uvvvsvuiiesrsineesinrncirsrciriinsrstesirssarrasastsesasnseissssnssrsrraters b $
Other (Specify ) ittt $ $
L T [ v eree e it aa $668.114.32 $668,114.32
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 Dollar Amount
Investors of Purchases
Accredited INVESIONS ovevriisiineiiiiiniiaiiains e erenrarrerrerrenre e teat i raantararaarsansaaan 2 $668.114.32
Non-accredited IRVESIONS «.u.veerieseiiereiiierisiiresiiiisiasiisstssestisnransrnsrsnsesssnsesrsas b
Total (for filings under Rule 504 0nly) .....ovvinerrinicrermsirsirsaiiimsirsaiiiissisaa. b
Answer also in Appendix, Column 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 securities by type listed in Part C ~ Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 o nererraesrornariri st btist bt e e nre e ras s sannaroansasstasasiitsniin e $
REGUIALION Aurrutirirerrararrarsioarassassasssrsnssernstsensarnannstrasssserasassasianessssnsrersns b
Rule 504 ..... e reaee e eTe e E e e einet st e ibab e b a s st eraetr et e s ratanas eerarbrnrearer b
L s h
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 Lo future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TRANSTEr ABENES FEES 1t vnvarrrrvrcrearassenrassessasscssssnsnnerasrsesosnsninsernsnssssssesssnsassansasseenssnenssrrrases O s
Printing and Engraving CostS. . ..uuueverurriiniiieiiitiieiniiiarrrns e raa s srnsarisinestiersetstiotsnasnirans Vemaras O s
L22al FeeS .uvvvrvrareenernerniniaienieni. errvresenaseteeraeini e aree e saeaans R B $7.500.00
ACCOUMINE FEOS 1o vturunianiisintieiavnerasrneressneressaseassunsassasssssnnrnssnstnssnssrernssrsrnsstsrnstsnsnssnnioninn O s
EDZINEETINE FEES vvuvvrnennenraresinreasaenessvnsesenrasesrassasssssessenssnssssosssesensnsssenrassessertonssrssssnnsanssns O s
Sales Commissions (specify finders’ fees SEPAratelY) . u.vsvarrreresrreresrsommeesisiseiisiieisniiin, Vevrvnenserrerserns O $40.086.86°
Other Expenses GAeNUifY) o iiiiiiiiirencrrmettenreatimirnrarrtrneerararnr et aasaraatenes 0O s
TRl 1 v tnenasrrarearonsnneassanrasenrentennesnessssssssssssssnesnnrnssenrensessnssssssosssstssssasiossisasneinnnnnse B $47.586.86

* The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certifted for customs
purposes by the Federal Reserve Bank of New York on April 30, 2008. On such date, the noon buying rate was Cdn$1.0092 = US$1.00.

* Amount already sold represents only the U.S. portion of the offering.

* Amount represents commission paid only on the U.S. portion of the offering.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished tn response to Pant C— Question 4.a. This difference is the “adjusted
Br0SS Proceeds 10 the [SSUET.” 1 vusiveisirasrsesioraniosrnstiornnararessasrnnnmsesasanmesainnsessnneenntn

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is net 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 4.b above,

Salaries and fEes .oouiiiiiiiiiiiiiii i et s s s e e
Purchase of real eStale o.viiiiiii et s e st re s e s e e T e e
Purchase, rental or leasing and installation of machinery and cquipment.......... bdsseaisariaiseaisaiaes
Construction or leasing of plant buildings and facilities

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
PUISUANE L0 B IMETECI) v evusrresasrrnrerssssssanssssrnssssrnnssnannnsenssasansnnseesnsnnnsionnnssbastassnsasas

Repayment of indebtedness.....oiiviiiiiiiiiiiiiiiiiiiiiiii it st r s s e e
WoOrking capilal..oeviriieriiiiiiiiiiiirisns st i e tra s e ata s s et e s e e s et panntas
QOther (specify)

CoOlUIMR TOMAIS . ovvvnrirrereeiarnesarersannsrnerannesansrenssessnnrsmensensiaenrensmsanenransarnionrarnsssis

Total Payments Listed (column totals added) ..ovvvvvurvvnreiiriiic s e

$620,527.46
Payments 1o

Officers, Directors Payments
& Affiliates to Others

O s 0 s

O s O s

O s O s

O s s

[ 0 s

O s O s
O s Bl $620,527.46

.0 s O s
a s B $620.527.46

[ $620,527.46

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f 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 invester pursuant to paragraph (b)}(2) of Rule 502.

Issuer (Print of Type) Signature i‘/é .
Painted Pony Petroleum Ltd.

Date

May 1 , 2008

Name of Signer (Print or Type Title of Signer (Print or Type)

Patrick R. Ward President and Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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See Appendix, Column 5, for state response.

2. 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) atsuch-times-as-required-by-statetaw.

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

undersigned duly authorized person.

Issuer (Print of Type)
Painted Pony Petroleum Litd.

Date
May 2008

Name of Signer (Print or Type
Patrick R. Ward

Signature
it 464
-,

Title of Signer (Print or Type)
President and Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One 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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