-

[393710

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

FORM D hours per response........ 16.00

NOTICE OF SALE OF SECURITIES _—SECUSEOMLY
PURSUANT TO REGULATION D, L
&> SECTION 4(6), AND/OR DATE RECENED
/7 UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O chOwidit this is an amendment and name has changed, and indicate change.)

Shares issued to Forest Oil Corporation and Forest Alaska Holding L1.C

Filing Under (Check box{es) that apply): O Rule 504  [JRule 505 I Rule 506 O Section 4(b) O ULOE
Type of Filing: ] New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer \\
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
07078734

Pacific Energy Resources Ltd.

Address of Executive Office (Number and Sirect, City, State, Zip Code) | Telephone Numt

111 West Ocean Blvd., Suite 1240, Long Beach, CA 90§02 | {562) 628-1526

Address of Principal Business Operations (Number and Street, City, State, Zip Code)} | Telepbone Number {Including Area Code)
(if different from Exccutive Gfficers) |

Same | Same

Bricf Description of Business

Development of gas and ail properties PR@CESSED

Type of Business Organization -
2 corporation O limited partnership, already formed O other (please specify): SEP 2 8 ZW
[ business trust O limited partnership, to be formed

<FTHOMSON

Month Year /\Sj

Actual or Estimated Date of Incorporation or Organization: E]I] ™ Actual [ Estimated FINANCIAL

Jurisdiction of Incerporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTION

Federal:

Who Must Fife: 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 afier the first sale of securities in the offering. A notice is deemcd 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 centified mail to that address.

Where to File: US. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Reguired: Five {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
photocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A ncw 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 previousty 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 indicale reliance on the Uniform Limited Offering Excmption (ULOE) for sales of securities in those states that have adopted
ULOL and that have adopted this form. Issuers selying on ULOE must file a separate notice with the Securities Admipistrator in tach state where sales
arg 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 Jaw. 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 fite the

appropriate federal notice will not result in a loss of an avallable state exemption unless such exemption is predicated on
the filing of a federal notice.

Persons who respend to the collection of information contained in this form are not
SEC 1972 (5-05}) required to respand unless the form displays a currently valid OMB control number. tofB

' The issuer was incurporated in the province of British Columbia, Canada on November 11, 1980 and was domesticated inte the State of

Delaware on Fehruary 4, 2005,
2365:023353-0015
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A. BASIC IDENTIFICATION DATA

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 haying the power to voie or disposc, or dircct the vote or disposition of, 10% or more of a class of equity securitics of the issuer;

e Each executive ufficer and director of corporate issuers and of corporate general and managing panners of partnership issuers; and

*  Each general and managing partner of partnership issuets.

Check Box(es) that Apply: O Promoter 1 Beneficial Owner B Executive Officer B Director O General and/or Managing Partner
Namu (Last name {irst, if individual)

Katic, Viadimir

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

111 West Ocean Blvd,, Svite 1240, Long Beach, CA 90502

Check Box{es) that Apply: 0O Promoter [ Beneficial Owner Executive Officer & Director {3 General and/or Managing Partner
Name (Last name first, if' individual)

Katic, Darren

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

111 West Ocean Bivd,, Suite 1240, Long Beach, CA 90802

Check Box(es) thm Apply- O Promoter {1 Beneficial Owner 0 Executive Ofticer M Director 1 Genera! and/or Managing Partner
Name {1.ast name first, if individual)

Hagen, Matthew

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

111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90802

Check Box(es) that Apply: O Promoter {1 Beneficial Owner [ Executive Officer M Director [J General and/or Managing Partner
Name (Last name first, if individual)

VYukovic, Miroslav

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

111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90362

Check Box(es) that Apply: O Promoter ) Beneficial Owner [T Executive Officer I Director [T General and/or Menaging Partner
Name (Last name firsy, iFindividual}

Undorf, Volker

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

111 West Ocean Blvd., Suite 1240, Long Beach, CA 90802

Check Box(es) that Apply: O Promoter O Benchcial Owner O Executive Officer M Director 0 General and/or Managing Partner
Name (Last name first, if individual)

Deviin, Patrick C.

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

111 West Ocean Blvd., Suite 1240, Long Beach, CA 90802

Check Box{es) that Apply: OPromotes (O Beneficial Owner O Executive Officer B Director (1 General andfos Maneging Pertner
Name (Last name first, if individual)

Henderson, Grani

Business or Residence Address {Number and Street, City, State, Zip Codc)

111 West Ocean Blvd.. Suite 1240, L.ong Beach, CA 90302

Check Box(es) that Apply: G Promoter (7 Beneticial Owner O Exceutive Officer & Director [ General and/or Managing Partner
Name (Last name first, if individual)

Wan, fames

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

111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90802

Check Box(es) that Apply: OPromnter 17 Beneficial Owner {3 Executive Officer [ Director 01 General and/or Managing Partoer

Name (Last name first, if individual)

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

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

2165/023353-0015
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[ 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 @
Answer also in Appendix, Column 2, if filing under ULQE.
2. What is thc minimum investment that will be accepted from any IndividUal? ... S NJA
Yes No
3. Docs the oftering permit joint ownership 0f 8 SINEIE URTE ... bbb et s reeien @ 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 1o be listed are associated persons of such a broker or
dealer, you may set forth the information for that broker or dealer only.
N/A
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statcs in Which Person Listed Has Solicited ur Intends to Solicit Purchasers
{Check “All States” of Check iNAIVIAUAL SLAIES)Y .....cciiv i ececeee e eee st s ermeeseasesbe st et bebesbe s esrrasansastesastsEussesbasns sneessereesenessasseeansen (J All States
[AL) [Ax] [aZ] (a]
M 0 V) M 0 B G K & BB O ©O8 [F
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
{Cheek “All States™ or check Individual SEAES) ... ees e e sen e seesrassarssseceeneesenncenes(ad 211 SHANES
(ALl (K] [AZ] [AR] [€A) [€3 [€0 [DE1 [DE] (L] [©A] [H] [O5]
o] [ [0a)] [R] [KY] [TA] [ME] [MD] [(MA] (4] [MY] [MS] (M3l
M) [NE] V] [ (W] [EM 2 [NY] [E [ [CH] [OK] [GR] [PA]
K O b @M 0 'm MO FA WA @BV ™3 WY 3R]
Full Name (I.ast name first, if individual) T
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 [ntends to Solicit Purchasers
(Check ~All States™ or check individual STALEE) .....oooiviiici et es et st eesss et pensereneer s msssesenesmenenness L) AL] StOLES
A K & K G © 0 08 o M 8 0 o
M) O A ) K A Mg My @A M) MY M5 (MO
[ G V] @A A & [

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)

2165023353008
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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" il answer is “none™ or “zero.” [f the transaction is an exchange offering, check
this box DY and indicare in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Already Sold
DIEDL.c.or v cvevsssss s s s s st s ettt e $
EQUILY ..ot cecans s bbb et evese e st s et e e Rs st e et o1 $_28530.670° $_28.530,670°
&l Common O Preferred
Convertible Sccurities (inCluding WAITANISY ..........ocociirniiitieee e ereeee e ctse st tssin tsneenrareees D $
Partnership IRIETESES ....ccu e s e ae s ae b b e na e st b et eat b st be

T - U USSP

$_28,530,670°
Answer also in Appendix. Column 3, if the filing under UL OE.

2. Enter the number of aceredited 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 person who have purchased securities and the nggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”

$_28530,670°

Aggregate
Number of Dollar Amount
[nvestors of Purchases
ACCTEUTIEY INVESIOTS ..t ivviirriererte et rerias st e it saeemteeere s beebe s e abaobs fsbman b eaetenesmmemeees s st ebssbssbar b e esmemsessemes 2 % 285306701
INOTFBCCTEAIIEA IIVESLOIS, ...ecereceienitriassasasissssasasassasasis et sssssassessasasssnsassissastsasasiss sta cess satesrasasasas s erbatats a L]

Total (for filings under Rule 504 0nly) .o s enese e

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

3. If this filing is for an offering under Rule 504 or 505, enter the information sequested for all securitics
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

Type of offering Security

Rule 505 ..o

Dollar Amount
Sold

REGUIAION A ..ot e st sn s rm et e s as e e snans e eae resserrasn b s e b seresera s ensmsasaratessns

TOBL. ... ceeeeeeeerse et eee et et r e bar e ssseasesa e s e e arerene st R en e At et e sa R et ana Y e R e AT e Re Rt e Ene s bt

v M o e

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely 10 organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an cxpenditure is not known, furnish
an estimate and check the box to the left of the estimate.

THARSTET AZCNUS FEES oot et ettt ceet s s et eaenpmassnaeebebabessae b err st srsanansntsrnnnsars
Printing and ENBrAVIIE COSIS.....c.oiiiirrirriiiisnnirseirees e i ras b rra s oss tessasissebsbentsmesranashssessasssebbb i s bemeersmenaenecbentese
LEBAI FEES i iiietiececermis i ettt rebennsene o

ACCOUNTINE FEES....iiiiciire et srese et b e saese s s et r e s e m s bbb ss e ot onsara s saraRaasssssssavanasssarsherenssassensersererbrne
FARINCEMNE FEES ..ot ire st e cee s sme st p et b enee e st smse s et taba s oms st nmsmsatassmensssabbobons
Sales Commissions (specify finders’ fees SEParatEly) .. i e srrresrassses s es st soss et saaes

Orher Expenses (identify)

RO000R8O0O0R

S___ 5000

Calculated based on a price per share of the issuer's common stock of CADS$3.00 and an exchange rate of 1i8$1.00 = CAD$1.0515 (which was

the noon buying rate on August 27, 2007 as reported by the Federal Reserve Bank of New York).
2165/023353-0015 4of8
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b. Enter the diffcrence between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.4, This difference is the “adjusted
ZI0SS PTOCELAS 10 LHE ISSUBT,”....o.i11ieceereerieraaessessesteassmseome e resassessesesas e ssbss b baneodes s smr s sarasesbntessseeresesansshsenee $ 28525670

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 purpost is not known, fumnish an estimate and
check the box (o the lef of the estimate, The total of the paymaents listed must equal the adjusted gross
proceeds to the 1ssuer set forth in response to Part C — Question 4.b above.

Payments to

Officers
. Directors & Payments to

Affiliates Others

SAIANES ANG FEES.....oer v et sttt et nn st ensa et e emenesnns ) D Os

PUFChASE OF FEL CIAIC ..covve it cr ettt st st e st et eea s et 0% 0%

Purchase, rental or leasing and installation of machinery

AN CQUIPTIIENL ...t eeecccanirresreanse e emecessean s sese sreseoes oo et asensnasagecs et semsemreasssastssessoaersserarissaariarcaseassnse O s Os

Construction or leasing of plant buildings and Bacilities ..o s 0 s Os

Acquisition of other businesses {including the value of securities involved in this

offering that may be used in exchange for the assets or sccuritics of another

issuer pursuant to a merger) neE 0as

Repaymem of indebiedness D s Os

WOTKING CAPIIAL .........cvoeiiiecie ettt ee s smbsb b s ass s sssanbessesas s ene bbb st s msnnssentransseseesenses ) B Os

Other (specify): Pantint consideration paid for (i} acquisition of Alaska oil and gas assets from

Forest Qil Corpotation and (i) acquisition of membership interests of Forest Alaska Operatin

LLC from Forest Alaska HoldingllLl G~~~ ... Cl s 0 s 28525670

COlUINN TOWIS .. eveceiiseecreerecenr vrerirseese s esraesesuresense e en et sbaresasbrrsresesssesessvrsresssssensasersevainsrorsnnsseesrersnnre 1) 9 00§ 28,525,670

Total Payments Listed {(column totals added} ... ... O s 28,525,670

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [If 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.

tssuer (Print or Type) Si Date
Pacific Energy Resources Ltd. <m SEPTEMBEL ‘EL 2007

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

Darren Katic President

ATTENTION

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

2168/023353-0015 S5of8
84684101 20972107




E. STATE SIGNATURE ]

Is any party described in 17 CFR 230.262 prcscntly subjccl Lo uny of Lhe dlsqua!lf'canon Yes No
provisions of such rale? .. " . SO OV OSSO RUBYUP OO B | @

See Appendix. Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to nny's:ale 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 state law,

The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, mformmwn furnished by the
issucr to offerees.

The undersigned issuer represents that the issuer is famitiar with the conditions that must be satisficd to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the statc in which this notice is filed and undersiands 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 the contents to be true and has duly caused this notice 1o be signed on its behalf by the undersigned
duly authorized person.

Issucr {Print or Type) Si Date
Pacific Energy Resources Ltd. W SMB@L Z(_'{, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Darren Katic President
Instruction:

Crint the name and title of the signing representative under his signature for the state portion af 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.

2165/023353-0015 6of8
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APPENDIX |

] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in Stale offered in state amount purchased in State waiver granted)
(Part B-ltcm 1) (Part C-ltem 1) (Part C-ltem 2) (PartE-ltem 1)

Number of Number of
Accredited Non-Accredited
State| Yes No Investors | Amount Investors Amount Yes No

AL

AK

AZ

AR

CA

Cco X Commen Stock; 528,530,670 2 | 528,530,670 0 0 X

CT

DE

DC

FL

GA

HI

1D

IL

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

2165:023353-0015 7of8
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C-ltem |)

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

5
Disqualification
under State ULOE
(if ycs, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

8C

SD

TN

TX

UT

vT

VA

WA

wv

wi

2165/023353-001 5
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