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SEC SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
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Section FORMD Estimated average burden
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. NOTICE OF SALE OF SECURITIES
JUN 17 2008 PURSUANT TO REGULATION D, SECUSEONLY.
SECTION 4(6), AND/OR I I
Washlngton' DG UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

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

Filing Under (Check box(es) that apply): _JRute 504 [ JRule 505 DARule 506 [_|sectiona6) [_JuLOE

Type of Filing: <] New Filing || Amendment PROCESSED
w

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer 7 ILHIN_ 9 82008

Name of Issuer (I:’ check if this is an amendment and name has changed, and indicate change.) ﬁ-

Paxton Corporation T“(%MMW—
Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Are3 Code)
Suite 350, 202 — 6" Avenue S.W., Calgary, Alberta T2P 2R9 CANADA (403) 205-4100

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
Provider of technological enhancements for hydro carbon recovery in oil and

— — |
e i

D business trust |:’ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporaticn or Organization: Lo | [os | @ 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 File: .. 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 (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:
e 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: E] Promoter D Beneficiat Owner D Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Fischer, Alfred R.

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

Suite 350, 202 — 6™ Avenue $,W., Calgary, Alberta T2P 2R9 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner I:I Executive Officer E Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Niven, Robert D.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 350, 202 - 6" Avenue S.W., Calgary, Alberta T2P 2R9 CANADA

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

Full Name (Last name first, if individual)

Riddell, Clayton H.

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

Suite 350, 202 - 6™ Avenue S.W., Calgary, Alberta T2P 2R9 CANADA

Check Box(es) that Apply: D Promoter |:| Beneficial Qwner D Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Riddell, James H.T.

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

Suite 350, 202 - 6™ Avenue S.W., Calgary, Alberta T2P 2R9 CANADA

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner ~ [X] Executive Officer  [_) Director  |_] General and/or
Managing Partner

Full Name (Last name first, if individual)

Thornton, Guy A.

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

Suite 350, 202 — 6 Avenue S.W., Calgary, Alberta T2P 2R9 CANADA

Check Box(es) that Apply: |:| Promoter D Beneficial Owner E Executive Officer |:| Director D General and/or
Managing Partner

Full Name (Last name first, if individual}

Propp, Murray

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

Suite 350, 202 — 6'° Avenue S.W., Calgary, Alberta T2P 2R9 CANADA

Check Box(es) that Apply: D Promoter L__| Beneficial Owner E Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Kong, Paul L.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 350, 202 - 6™ Avenue S.W., Calgary, Alberta T2P 2R9 CANADA




Check Box(es) that Apply: D Promoter @ Beneficial Owner I:l Executive Officer D Director EI General and/or
Managing Partner

Full Name (Last name first, if individual)

Paramount Oil & Gas Ltd.

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

Suite 4700, 888 — 3™ Street S.W., Calgary, Alberta T2P 5C5 CANADA

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

Full Name (Last name first, if individual)

Paramount Resources Litd.

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

Suite 4700, 888 — 3™ Street S.W., Calgary, Alberta T2P 5C5 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director I:] 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: |:| Promoter I:l Beneficial Owner D Executive Officer D Director D 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: E] Promoter D Beneficial Owner D Executive Officer

D Director

D 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: D Promoter D Beneficial Owner I:‘ Executive Officer D Director D 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: D Promoter D Beneficial Owner I:l Executive Officer D Director |:] 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: D Promoter E] Beneficial Owner D Executive Officer

|:| Director

EI General and/or
Managing Partner

Full Name (Last name first, if individual)

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




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? oo [:I E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? e $0.00
Yes No

3. Does the offering permit joint ownership of a single unit? e e s e E [:]
4. Enter the information requested for cach 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. [fa 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 dealet, you may set forth the information

for that broker or dealer only.
Fult Name (Last name first, if individual)
Thomas Weisel Partners Canada Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2400, 520 — 5™ Avenue SW, Calgary, Alberta T2P 3R7 CANADA
Name of Associated Broker or Dealer
Thomas Weisel Partners (USA) Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o ChECK INAIVIAUAL SEALES) .............s ereseossesmmeeemeeersesesssessesreeresseesesssssseseessesssseeseeseeseeseessessoesssacessmsemsessoneessoreess [ An States
Otal) O [AK] O (az1 O (ar) O (ca] D [co) O cny O(e Omrc O (Fip O (a1 O o 0O (o
Opy OpN O0pa Oxs) OKy) O A O ™ME Ompp M@ mal O Mg O My O MS) O (mo]
OmTm O el Omv) O NH O N O M) INYl ONe) O ol O [oHl O [ok]) O [orR] O [PAl
Orng 0O (sc1 [ spl O [N mx} O wn 0O v Oval O (wa) O [wvl O [(wg 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
Ol O (ax) O(azl O (AR} Ocal O o) O et Ome Oea O (Fy O 6Aa] O w0 O 0o
Co O m) Opa O ks OKy) O a O nME Omnp) O ™MAl O My O Ny O ms) O (Mo)
Omm O wel ONVI OWNH OMmNn O M O (N) Omwe O wp) O (oHl OO (oki O [orl1 O [pA
Oy Orcg Ospl Ome Orrxt O wm O v Orwval O wal O wvl O (wn O (wn) 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 INdIvIUaAl STAIESY ... emieeeee e criesi et eeec st reene s ne bt s bbb s bee s cans s eems s eeasesasnra st anrerrnes D All States
O O (aK] Oz O ARl Oircal O col e OmMmE O (e O FL1 O 6a) O vn O (b}
Om O m™N Opa O Ks) OKy] Odtal O mMej Omp) O MA) O M O N O Ms) O (Mo]
Omn O N OWwvi O N Omwn O NV O Ny OmWel O Mol OO feH) O okl O (or] O [pA)
DmrRy O e Orspl O N Omrxy O wwn O v Oval O wal O (wvl 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 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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregaic Amount
Type of Security Offering Price Already Sold
DIEDL. ......vueeetenesssniss e bsss s sea b rass b ere s s e eare eSS eSS b e ee e e s R AR R e AR SRR L b b e 5 $
EQUILY covueaceereet e tresrsssenresrsrssesen reresssans sea s eemsresaa s e as s an b b eeR e AR bR a s b bbb e b SR aRS e AR a R s e b rannn e 5 829214163 $ 8,292,141.63
Common O Preferred
Convertible Securities (inCIdING WATITANLS) ....ccvcovieririceriiniiieeesreeeaereeeeerres e rassesessssessrsssssssasssnnnees 3 $
Partnership INTETESES .. ...t et emc e r e ar e b nes e ne s ene s ennaes b $
Other (Specify: OO b3 $
TOUAL 1uvvitreiseeseseeeeteeeee e seseeassvaseeneseaebemseetssresessssassatsnsnstsenesstsessstesassmnsanmnsetamtmsssassansssnnnsronsans b3 8,202,141.63 § 8,292,141.63
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
ACCTedited INVESIOTS ..ueeciereveiriiitia e rns e sasssss s st sas s ss s sonae s sesnesasseon bt 5 $ 820214163
NOM-ACCTEDIEA HIVESIONS ...c.ovvieiaiiceececeeereeeess e s sttt bt e s eaeesssassaes b eeat s sbat s b sa s btebins -0- $ 0.00
Total (for filings under Rule 504 only) ..c.oeeiiiicnnicnsenin it e ecnsinae s s sanasssanes h3
Answer also in Appendix, Celumn 4, if filing under ULOE.
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
securitics in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S05 ...t e ns s b st et s e e aea s e RS b b b as s st eE s eea e e At pres 3
REBUIALION A ..ottt anrr st bt s amss e s b s bn st s s nr s anansamesnns 3
RUIE S04 ..ot st et as b bt nanE b anasranssranes $
TORAL ettt a e e R e e A A et P e e e e R e e 5
4. a. Furnish a statement of al] 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 AEN'S FEES.....cccimcccrrrrarienerens it crecsrsrsas s assessesssssssrenasess s earaestsease e sareasassasessassusansansas O s
Printing and ENZraving COSES .......ccov vttt csesteeeetressassiersssessssnsens reraeseastassen s erens nesasensenssossnsanss 0 s
LEZAI FEES ...ovvvuuiuaiirisiiasivsteseseseemseeessesensessssstetebaeseeseemsesasesesseemsesraes e maessesssesensesmse e enmesreesrosesossasseseeraesensesseses B s 10,000.00
ACCOUNENG FEES cuviiuitiisiiii it eeect et st a bt bt ssae b e rem ettt eanesemseas s ss st sasasna b b be et ot ane s uneseunesemreasssesantonssaneses O s
ENGINCETING FEES.....iiiiiiiiiict et ass sttt st sttt se s st st are et ebas s sae e nae et et st sea st snnsans O s
Sales Commissions (specify finders’ fees separately).. ... imesnsnisseeeererone s eessr s eras s sssssaseens 5 414,607.08
Other Expenses (identify) O s
TTOAD 1ooreeereessereecss e asess e ebt st b ssss s RS S£4 s s RS AL SR 88 er s sres $ 424,607.08



[ 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 proceeds to the ISSUET.” .......oeeiiceiinnie e eeesenees evsserseeseos

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 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.
Payment to
Officers,
Directors, &
Affiliates
SlAMIES AN fEES...cuiiviiireicririesiies s e sebara s ras b ss s aate bbb s ran bt b s enssassmee e nasateen O s
Purchase 0f Teal €SIALC.. .....co.eccririie s e s erasr s sttt s e st n s s et ems b nmstessees O s
Purchase, rental or leasing and installation of machinery and equipment............c.cocveveerivvenins s
Construction or leasing of plant buildings and facilities .....ccooveevicceere e Os
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
INETEET) . ceeeeeenreesencensersesssssessisnesasseespmsnssessseasssneaseasssssastsasasssmsass esens st sene s ormms e rensensemeeenensseenss O s
Repayment Of INAEDEANESS .........u..rveerersereesseeemsssisessssisrassessssssssssssssssssessssssssssesssasssssonesnessess s
WOTKINE CAPIAL......co.rieosvierrassrsssresseereese s rssraeeessascessrs s s eess st ras st asssss s s bans s s ann e ass bt O s
Other (specify): s
.............. Os
COLUTIN TOLAIS.c ... crrvitreaiesssinsesscennsessesessesesrassstassssneas s esiasscban st snnssbesanssesanssssnesseresssnssssrorssssnis 0Os
Total Payments Listed (column totals added) X s

§ 786753455
Payments to
Others

O s

O s

O s

O s

O s

0 s

$ 786753455
O s

O s

$ _ 7,867,534.55
7,867,534.55

( 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 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.

Issuer (Print or Type) Signa Date

Paxton Corporation O% June “ji,ZOOB

Name of Signer (Print or Type) Title of SiLér (Print or Type)
Guy A. Thornton President
ATTENTION

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



