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' FORM D UNITED STATES " 7 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
PROCESSED © NOTICE OF SALE OF SECURITIES _ SECUSEONLY _
o \ PURSUANT TO REGULATION D, . i
JuL 112008 SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
THOMSON REUTERS

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): [0 Rule 504 ] Rule 505 BJ Rule 506 [ Section4(6) [J ULOE
Type of Filing: [ NewFiling [J Amendment aB S i7vw
SEE N G Bimessting

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (O check if this is an amendment and name has changed, and indicate change.) ubdh H 7 ¥HHY
Intrepid Energy Corporation WWaehir ton. D c
Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number Gnc!udin‘éi}‘éeﬁqjc)
Suite 2000, 645 - 7th Avenue SW, Calgary, Alberta Canada T2P 4G8 (403) 294-1114
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

Exploration, development and production of oil and gas assets

Type of Business Organization

B corporation O limited parinership, already formed [3 other (please specify):
[ business trust [0 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization; 07 2003 &3 Actual [ Estimated
Jurisdiction of Incorporation or Orgmization: (Enter two-letter [J.S. Postal Service shbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or
15 US.C. 77d(6).

When To File. A notice must be filed no later than 15 days after the first sale of securities in th
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the
is due, on the date it was mailed by United States registered or certificd mail to that ad

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Wa:
Copies Required. Five (5) copies of this notice must be filed with the SEC, one of w not manually signed must be

d with the UJ.S. Securities and
'dress after the date on which it

photocopies of the manually signed copy or bear typed or prirted signatures.

Information Required. A new filing must contain all information requested. Amendn ..w w1 € issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the informatio. .-y oupplied in Parts A and B. Part E and the Appendix nced 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 Securitics Administrator in cach state where sales are to be, or have
been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accompany this form. This
notice shall be filed m the appropriate states in accordance with state law. The Appendix o 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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Chetk Box(es) that Apply: ] Promoter &) Beneficial Owner [J Executive Officer O Director

O General and/or
Managing, Partner

Full Name (Last name first, if individual)
Yorktown Energy Partners

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Intrepid Energy Corporation, Suite 2000, 645 - 7th Avenue SW, Calgary, Alberta Canada T2P 4G8

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

O General and/or
Managing Partner

Full Name (Last name first, if individual)
The Manufacturers' Life Insurance Company Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o [ntrepid Energy Corporation, Suite 2000, 645 - 7th Avenue SW, Calgary, Alberta Canada T2P 4G38
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....ccooooviiiiieciiinencnnas ‘Yes (INo X
Answer also in Appendix, Column 2, if filing under ULOE.

2 What is the minimum investment that will be accepted from any individual? ... SNIA
Does the offering permit joint ownership of a single unit? es (Ne [

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. 1f a person to be listed isan
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 sct forth the
information for that broker or dealer only, *NO COMMISSIONS TO BE PAID*

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 INdIvIAUAL STALES)......... ..o s sare e s s re s res g resre s sen s O Al States
[AaL ] [ak] [Az ] [[ar ] [ca | [eo] [cr J [pe | [bc | [F_| [oa ] [m | [ ]
) ] A [» ] [ ][] ] ) [w ] M) M) [E] W]

[Mr ] [N ] [wv ] [nn ] [ ] [am] [ny ] fnc] 80 ] [ou | [ok ] [or | [Pa ]

[R] [sc] [so ] [ ] [ ] [ur] [vr ] [va] [wa ] [wv ] {(wi] {wy | [P ]

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 Salicited or Intends to Solicit Purchasers

{Check “All States™ or check INAIVIAUAL STALES) ......viiiciiirii et s e sen s e bemas s nant e s et sns [} Al States
) ] (=] [ ] [ea] [eo] (o] ] [ =] [ (@] @]
[ ] [~ ] [ia] [ ks | [ kY | [La | [ME | [MD | [ MA | iMi | Imn ] [ms | [mO ]

] ] (W) [ ] [ ] ] (] (] [(® ] [on] o8] (o8] [FA]

[(R] ] (o] [~ ] [Ex ] fur ] [vr ] [va] [wa | [wv ] [wi] [wy | [P ]

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 StALES) ..o e e st [0 Al States

[a] [ax] [az] [ ar ] [ca j feof [fer jfoe] [ oc | [F] [oa] {w] [m]

(o] O] [w] [Cxs ] [xv ] [a] [ve ] [wo] [ma J [M] [me] [ms] [mo]

[mMr] [ne] [nv] [ nw ] [ ] [am] [wv | [nc] [ wo | [od] [ok] [orR] [Pa]

[re] [sc] [so] [ ] [Cox ] for] [vr ] fva] [wa ) [wv] [wi] [we] [ ]
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s

1. Enter the apgregate 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.

Agpregate Amount Already
Type of Security Offering Price Sold
0=+ PN S, s $
EQUILY e vvavrreereesrrnrestereseoresisressansssnerrsneessssnnes teeeatetrsterrer e aaineraaaras $4,947,768.00" $4,947,768.00'7
B4 Common O Preferred
Convertible Securities (including Warranis).....oevervrevnriirrreniriisssssesieranrronssriniasaisans b3 3
Partnership [MIETESS vuuuutirs vt crattarariseiiaienrarsnsariiresaisiisissssiiaresrissaraisonsnsasns $ $
Other (Specify ) . et b rbieatiE et s e as e et e e aaes S 5
71 s Hbeessssesanririseenanes $4.947,768.00 $4,947.768.00
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” er “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited InvestorS...oivivaieanas e E Y44 P EEE e R Rt Eeea R EE et Eras e Er et ar iy 1 $4,947,768.00
NON-ACCredited IMVESIONS ¢ vvvvesotociatnierississssssimassiieresesrsnassoniatsasnsinrrrnsns S
Total (for filings under Rule 504 only) covovviuiiiiinirnieiorrisnnconnninnresraerenss .- S
Answer also in Appendix, Column 4, if filing under ULCE.
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 Seld
2L . $
REBUIRLION A L. i oiiiiiiriiiiusianarras st tiornrnrarn b asarat i settaarsrttnraresnsnsrarrasnsnsans b3
Rule 504 ,........ Fe e AN P i ee b it Eea s s s e et e st s R ks e s et et rrer 3
Totalceiieinirerainirarnirarnes O b3
4, a Furnish a statement of all expenses in connection with the isswance 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 to future contingencies. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimae.
TEANSTEr AZERE'S FEES 11tuantteensianiesrismsissesestonentssassmasessserssenerssretsiosiiserisienssersnisarsnnssns ROTOTPREY I
PrNting BNd ENErAVING COSIS. v auyvresvrnssrsmmserstimtesmsiistossussssssssssesssrssenssssrivienssisrisntsssnsisnsnssse O s_
Legal FEES +uuvrcureraerennerninnerssssessssnissstarssmnssiorsenssnsnennnes SRR O B $1,000.06
ACCOUNENG FEES vvrrnnrrninrrrnnrerrreernanns fe et eaneeuntbab et aantaebaerhraneann eanrt e raeeratare e raasennerens 0 s
Engineering Fees ..ovvvvinnnienns B U SO B B I
Sales Commissions (specify finders’ fees separately).... iviirniiiiiiiiiiireierarnrreasirercirse e rens e O 8
Other Expenses (dentify) i e e rereesersereraerteneninens O s
Total.euuerrnrerirenerennnns B UUU O UUOU U « B $1,000.00

! The United States dollar amounts expressed above are calculated tased on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
?urpos::s by the Federal Resarve Bank of New York on June 18, 2008, On such date, the noon buying rate was Cdn$1.0186 = US31.00.
Amount afready sold represents onty the U.S. portion of the offering.
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[FEF I e Mt 7 C OFFERING PRICE; NUMBER OF INVESTORS, | EXPENSES AND USE:QF PROCEEDS 5,

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

21053 Proceeds 10 B1E ISSUET.”. 1vvrirermsrereeiisisisreiiiiesssitsietrnrasstrnraassesasasessarassconrnas $4.946,768.00
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 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 4.b above.
Payments to
Officers, Directors Payments
& Affiliates to Others
Salarics AN TEES . 1vuveeiiiirinrinnersrnsrenerrssarar s sasrraraostaneaserreasarirrnes vererrrnareneenees [0 8 O s
Purchase of real €5tale .. cvuurererenrennsrrerrrnnnnnss e eenneereaeteaeeetaitieseetiennesrarrnntannrernrsarns a s 0 s
Purchase, rentai or leasing and installation of machinery and eqUipment...vuusreicirerinnsrersrnmnienes a s O s
Construction or leasing of plant buildings and facilities O s a s
Acquisition of other businesses (tncluding the vatue of securities involved in this
offering that may be used in exchange for the assets or securities of anather issuer
DUESHANE (0 B TTIEIRET} -1 ¢wemvensrensennarsssernuossiennsersesenmnnssssusnstenssrnininnersvsrnnsses v 38 O s
Repayment of indebtedness...cc...oveeivennans e h N byt AeeAtieeiatteieaasrieiernerneaaentbrraneterrsnns O s 0 s
Working capital....... reveanreran, e etettaestttteeerantenaestient ettt et et e s aa et rtrne s O s X $4.946,768.00
Other {specify)
.0 s a s
Column TOMal5 . cvvsrrresrieeneereraseremcnarersrnssrnisrnsrenss et e teas e rere it e tta e et tars O s & $4.946,768.00
Total Payments Listed {columntotals added) ........coevvravrnninnens Vreeees b e ssarrrns e, K 54,%46,768.00
ol s_;‘*"’ -‘ ThLHE T 5 MR x s -'
;?,m;w‘ sl e E N A L ),{ o v D, FEDERALSIGNATURE L, G 0o e g ol ‘; A,

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, thc' followmg signature
constitutes an undertaking by the issuer to furnish te the U8, Securities'and Exchange Commission, upon written request of its saff, the information furnished by

the issuer to any non-accredited investor pursuant to pyagraph {b}(2) of Rule 502.

Date K

Issuer (Print of Type) Slgnature

Intrepid Energy Corporation /“fw“"'—“’\ Ju ne_,.w_,/2008 /»é; <, 2ecf
Name of Signer (Print or Type Title of Signer (Print or Typet—_) - 4

J. Douglas Kay President

ATTENTION

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