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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following

box. y

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to Offering Price Aggregate Amount of
Securities to be Registered be Registered(1) Per Share(2) Offering Price(2) Registration Fee

Common Shares, without par value per

share 9,148,472 $2.91 $26,622,054 $2,849
Common Shares, without par value per

share, issuable upon exercise of warrants 2,249,870 $2.91 $6,547,122 $701
Common Shares, without par value per

share, issuable upon exercise of warrants 297,617 $2.97 $883,922 $95

)]
Pursuant to Rule 416 under the Securities Act, such number of common shares registered hereby shall also include an indeterminate
number of additional common shares that may be issued from time to time as a result of anti-dilution adjustments pursuant to the terms
of the warrants and share splits, share dividends or similar transactions.

@3]
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) and Rule 457(g) under the Securities Act of
1933, as amended, and based upon the average of the high and low sales prices reported for the common shares on the American Stock
Exchange on December 22, 2005.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell
nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated December 23, 2005

PROSPECTUS

11,695,959 Shares

Common Shares

The selling shareholders are offering 11,695,959 common shares. Of these 11,695,959 common shares, 9,148,472 were acquired by the
selling shareholders pursuant to either private placements or other exempt transactions between us and the selling shareholders. In addition, up to
2,547,487 common shares may be acquired at various prices per share upon the exercise of warrants that were acquired by the selling
shareholders in private placement transactions. All of these common shares are being sold by the selling shareholders named in this prospectus,
or its transferees, pledgees, donees or successors-in-interest. The selling shareholders will receive all proceeds from the sale of the common
shares being offered in this prospectus. We will receive, however, the exercise price of the warrants upon exercise by the selling shareholders of
their warrants.

The selling shareholders may sell the common shares being offered by them from time to time on the American Stock Exchange, in market
transactions, in negotiated transactions or otherwise, and at prices and at terms that will be determined by the then prevailing market price for the
common shares or at negotiated prices directly or through a broker or brokers, who may act as agent or as principal or by a combination of such
methods of sale. For additional information on the methods of sale, you should refer to the section entitled "Plan of Distribution" on page 20.

Our common shares trade on the American Stock Exchange under the symbol "SCU." On December 22, 2005, the closing price of our
common shares on the American Stock Exchange was $2.97. Our common shares trade on the TSX Venture Exchange under the symbol "SME."
On December 22, 2005, the closing price of our common shares on the TSX Venture Exchange was $3.49 CDN.

Investing in our common shares involves risks. See "Risk Factors" beginning on page 4.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is , 2006.




Edgar Filing: Storm Cat Energy CORP - Form F-3

TABLE OF CONTENTS

TABLE OF CONTENTS

SUMMARY

RISK FACTORS

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS

DIVIDEND POLICY

SHARE CAPITAL

DESCRIPTION OF COMMON SHARES
CAPITALIZATION

PRICE HISTORY OF THE SHARES

THE SELLING SHAREHOLDERS

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

ENFORCEMENT OF CIVIL LIABILITIES
EXPENSES

WHERE YOU CAN FIND MORE INFORMATION

INCORPORATION BY REFERENCE

You should rely only on the information contained in this document or to which we have referred you. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.




Edgar Filing: Storm Cat Energy CORP - Form F-3

SUMMARY

This summary highlights information contained elsewhere in this prospectus. It does not contain all of the information that you should
consider before investing in our common shares. You should read the entire prospectus carefully. You should read "Risk Factors" beginning on
page 4 for more information about important risks that you should consider before investing in our common shares.

"o, "o

As used in this prospectus, unless the context otherwise requires, the terms "Storm Cat," "we," "our" and "us" refer to Storm Cat Energy
Corporation and its consolidated subsidiaries. In certain instances in this prospectus, figures reported in U.S. dollars have been converted from
Canadian dollars, based on the foreign exchange rate of December 8, 2005, of $0.8633 CDN convertible to $1.00 U.S., as quoted by Reuters
and other sources in the Wall Street Journal as of 4:00 p.m. Eastern time, on December 9, 2005.You should assume that all figures are stated in
U.S. dollars unless indicated otherwise.

Storm Cat Energy Corporation
General

Storm Cat is an independent oil and gas company focused on the pursuit, exploration and development of large unconventional gas reserves
from fractured shales, coal beds and tight sand formations. We have producing properties in Wyoming's Powder River Basin,
exploration/development acreage in Canada and Alaska, and high-risk, potentially high-reward exploration acreage in Mongolia.

Originally incorporated under the laws of British Columbia, Canada in 2000 as a mineral exploration company, "Toby Ventures, Inc.," in
late 2003 we entered the oil and gas industry and in January 2004, we changed our name to Storm Cat Energy Corporation. Our business model
consists of three strategies: (1) acquiring producing properties with drilling prospects in focused basins in both the United States and Canada;
(2) exploring areas of moderate risk; and (3) initiating higher risk projects with the potential for higher reward.

In Wyoming's Powder River Basin, we have acquired a 100% working (81.5% net revenue) interest in 1,481 gross acres of the
Jamison/North Twenty Mile fields and 100% working (75% net revenue) interest in 6,320 gross contiguous acres in the Northeast Spotted Horse
fields. Current daily well-head production in the Powder River Basin is approximately 4,000 cubic feet of natural gas per day (Mcfd),
approximately 3,000 Mcfd net to Storm Cat. We have recently increased production on these properties by successfully drilling 41 wells to date
in the Powder River Basin. We expect to continue to drill new wells in the Powder River Basin in 2006.

We have acquired a 100% working interest in three five-year petroleum and natural gas exploration leases covering over 35,000 gross acres
in the onshore Cook Inlet region of Alaska. This area is prospective for both conventional natural gas and for coal bed methane gas. We are
currently securing services for the drilling of an initial test well on this prospect. In Canada, we farmed-in on approximately 78,000 gross acres
in Elk Valley, British Columbia, on an unconventional natural gas prospect. We earn a 50% working interest after spending $12,000,000 CDN
on this project. We are currently drilling two new wells and re-activating wells drilled by a prior company. We also own a 30% working interest
in the Moose Mountain exploration project in Saskatchewan, covering 235,830 gross acres of unconventional natural gas exploration. We are
conducting a comprehensive geologic and geophysical study in this area as an initial step in our exploration strategy.

As the high risk component to our business strategy, we have entered a Production Sharing Contract with the Petroleum Authority of
Mongolia for coal bed methane hydrocarbons. The agreement grants us the rights to explore for and produce natural gas from coal within an area
known as the Tsiadam project. Under our agreement, we have a minimum work commitment and must relinquish certain percentages of the
original contract area over three phases spanning five years.
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Recently, Storm Cat negotiated an extension of the Tsaidam block area to include an additional 5,632 km?2, increasing the total contract area to
28,039 km?2 (6,928,436 acres).

Recent Developments

On October 25, 2005 and November 30, 2005, we closed private placements of our common shares for $2.15 per share, resulting in gross
proceeds of approximately $10.9 million and $5.0 million, respectively. These private placements consisted of a total of 7,417,909 common
shares and warrants to purchase 2,225,370 common shares, exercisable through October 25, 2007 at a price of $2.52 per share.

On December 21, 2005, we closed an additional private placement of our common shares for $2.52 per share, resulting in gross proceeds of
approximately $2.5 million. This private placement consisted of a total of 992,063 common shares and warrants to purchase 297,617 common
shares, exercisable through October 25, 2007 at a price of $2.97 per share.

We intend to use the net proceeds from the private placements to further fund our exploration and drilling programs in the United States
and Canada. As part of the private placements, we entered into registration rights agreements with the investors requiring us to file with the
Securities and Exchange Commission (the "SEC") a registration statement covering the common shares issued, and any common shares issuable
upon exercise of the warrants.

Powder River Basin, Wyoming Proved Reserves at September 30, 2005

We recently announced results from our reserve report for the period ending September 30, 2005. The reserves in the report only represent
our Powder River Basin assets. Total proved reserves were estimated at 9.932 bcf equivalent as compared to 9.450 bef equivalent at
December 31, 2004. Our estimated, pre-tax future net revenue discounted at 10% (commonly known as the SEC PV-10 figure) for proved
reserves at September 30, 2005 was $44.6 million versus $13.9 million at year-end 2004. The PV-10 calculation used net commodity prices of
$11.005 CIG Rocky Mountains per million British thermal units (MMBtu) of natural gas.

Our total proved reserve estimates are prepared by independent reservoir engineering consultants, Netherland, Sewell & Associates of
Houston, Texas, and conform to the definition as set forth in the SEC Regulation S-X Part 210.4-10 (a) as clarified by subsequent Commission
Staff Accounting bulletins. The proved reserves are also in accordance with Financial Accounting Standards Board Statement No. 69
requirements.

Reserve mix for the Powder River Basin is 100% natural gas, with 28% categorized as proved developed and 62% proved undeveloped. In
accordance with SEC guidelines, proved reserve estimates do not include any probable or possible reserves which may exist for our Powder
River properties.

Net Reserves Future Net Revenue (M$/USD)
Total Present Worth

Category Gas (MMCF) Undiscounted at 10% Discount
Proved Developed 2,197.1 13,898.5 11,918.0

Producing 1,665.5 10,252.8 9,065.8

Non-Producing 531.6 3,645.7 2,852.2
Proved Undeveloped 7,734.5 44,179.3 32,718.5

Total Proved 9,931.6 58,077.8 44,636.5

Assumes commodity prices of $11.005/MMBtu CIG Rocky Mountains
Other information

Our common shares trade on the American Stock Exchange under the symbol "SCU" and on the TSX Venture Exchange under the symbol
"SME." Our principal executive offices are located at 1125
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17th Street, Suite 2310, Denver, Colorado 80202. Our telephone number is (303) 991-5070. Our website address is www.stormcatenergy.com.
Except for any documents that are incorporated by reference into this prospectus that may be accessed from our website, the information
available on or through our website is not part of this prospectus.
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RISK FACTORS

Our business, operations and financial condition are subject to various risks. You should consider carefully the following risk factors, in
addition to the other information set forth in this prospectus, before deciding to participate in the offering. If any of these risks and uncertainties
actually occur, our business, financial condition or results of operations could be materially and adversely affected, the value of our common
shares could decline, and you may lose all or part of your investment.

Risks Related to Qur Business
We have recently changed our business model.

From 2000 to late 2003, our business consisted of mineral exploration operations in Canada and Argentina. In 2003 and 2004, we disposed
of, or abandoned substantially all of our interests in our mineral exploration properties. In 2004, we changed our name from Toby Ventures Inc.
to Storm Cat Energy Corporation and began to focus on exploring conventional, unconventional and cold bed methane gas projects. In
January 2004, we began acquiring exploration, development and/or production rights for coal bed methane and/or natural gas in Mongolia,
Wyoming, Alaska and Canada. Our limited financial history makes it difficult for us to project our revenues, expenses, and potential for
successful development of these exploration properties.

Price volatility may affect our financial condition.

The prices of oil and natural gas are volatile and our operating results and future rate of growth depend heavily on prevailing market prices
for these resources. A substantial or extended decline in prices for these resources would have a material adverse effect on us. These prices are
affected by numerous factors beyond our control, including international economic and political trends, the effects of inflation, currency
exchange fluctuations, interest rates and global or regional consumption patterns, worldwide and domestic supplies of oil and gas, the ability of
members of the Organization of Petroleum Exporting Countries (OPEC) to agree to and maintain oil price and production controls, actions of
governmental authorities, the availability of transportation facilities, increased production due to new discoveries or improved recovery
techniques and weather conditions.

We operate in a highly competitive industry.

We compete with other energy development companies for properties, equipment, materials and labor. Our industry is highly competitive
in all aspects. Many of our competitors have larger operations and greater financial resources than we do. Competition in our business may
adversely affect our ability to acquire properties, equipment and materials, attract and retain qualified labor, and attract the necessary capital to
sustain our resource exploration and production in the future.

Oil and gas exploration is a speculative undertaking.

Oil and gas exploration is a speculative business. Our future success depends on our ability to economically locate oil and gas production
and reserves in commercial quantities. Our anticipated exploration and development activities are subject to reservoir and operational risks. Even
when oil and gas is found in what is believed to be commercial quantities, reservoir risks, which may be heightened in new discoveries, may
lead to increased costs and decreased production. These risks include the inability to sustain deliverability at commercially productive levels as a
result of decreased reservoir pressures, large amounts of water, or other factors that might be encountered. The effects of these factors may result
in Storm Cat not receiving an adequate return on investment capital.
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Reserves are imprecise estimates.

The information on reserves provided in this prospectus and other filings with the SEC are estimates of our reserves and the future revenues
from these reserves. If the assumptions underlying these estimates prove to be incorrect, the quantity of our reserves and our future cash flows
could be materially different from these estimates.

We face operating risks in our exploration and production activities.

Our business involves operating risks, including well blowouts, craterings, explosions, uncontrollable flows of oil, natural gas or well
fluids, leaks, fires, formations with abnormal pressures, pipeline ruptures or spills, pollution, releases of toxic gas and other environmental
hazards and risks, any one of which can cause personal injury, damage to property, equipment and the environment, as well as interruption of
our operations. We maintain insurance against some, but not all, of these risks. If any of these events occurred, we could face substantial losses
that could eliminate funds available for our operations.

Our industry is highly regulated.

Our business is heavily regulated by federal, state, and local authorities. These regulations control many aspects of our business including,
among other things, land use, prospecting, the drilling and spacing of wells, protection of ground water, conservation of soil, safety standards,
site reclamation, restoration, exports, labor standards, occupational health, waste disposal, toxic substances and other matters. The regulations
and laws governing our industry are under constant review and may be amended or expanded. Regulation increases the cost of doing business
and decreases profitability. If we fail to comply with these laws and regulations, we may be subject to substantial penalties or suspension or
termination of our operations.

Our operations are subject to complex environmental regulations.

Our current and anticipated future operations require permits from various federal, state and local governmental authorities and such
operations are and will be regulated by laws and regulations governing various elements of the oil and gas industries.

We cannot predict what environmental legislation, regulation or policy will be enacted or adopted in the future or how in the future laws
and regulations will be administered or interpreted. The recent trend in environmental legislation and regulation generally is toward stricter
standards and this trend is likely to continue in the future. This recent trend includes, without limitation, laws and regulations relating to air and
water quality, waste handling and disposal, the protection of certain species and the preservation of certain lands. These regulations may require
permits or other authorizations for certain activities. These laws and regulations may also limit or prohibit activities on certain lands lying within
wetland areas, area providing for habitat for certain species or other protected areas. Compliance with more stringent laws and regulations, as
well as potentially more vigorous enforcement policies or stricter interpretation of existing laws, may necessitate significant capital
expenditures, may materially affect the results of our operations and business, or may cause material changes or delays in our intended activities.

There can be no assurance that we will be able to obtain all permits required for future exploration on reasonable terms or that such laws
and regulations, or that new legislation or modifications to existing legislation, will not have an adverse effect on any project we might
undertake. Our failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions, including
orders issued by regulatory or judicial authorities causing our operations to cease or be curtailed, and may include corrective measures requiring
capital expenditures, installation of additional equipment or remedial actions.
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We have a history of net losses.

Since our incorporation in May of 2000, we have experienced annual net losses. In the year ended December 31, 2004 we had a net loss of
($1,438,986) CDN and our cumulative net loss from date of our incorporation to September 30, 2005 was $5,503,294 CDN. There is no
guarantee as to when, if ever, we will realize a net profit.

We have limited cash flow to support our capital needs and will require additional capital to fund our operations.

Only a limited number of our projects have advanced to the commercial production stage and we have no history of positive cash flow to
support our operations. Even if our current exploration programs are successful, we will require additional capital to complete future exploration
activities and fund our operations. If we are unable to obtain additional financing, we may be forced to reduce or discontinue our activities,
forfeit our interest in properties and/or reduce or terminate our operations, which would likely have a negative effect on our share price.

We have not paid dividends on our common shares since incorporation and do not anticipate doing so in the foreseeable future.

We may not be able to obtain additional funding to meet our capital needs and if we raise additional capital through equity, present and
prospective shareholders may realize significant dilution.

There is no guarantee that we will be successful in raising additional capital or be able to obtain financing on favorable terms. Historically,
our only source of funds has been through the sale of our common shares. Any transaction involving the issuance of previously authorized but
unissued shares of common shares or securities convertible into common shares will result in dilution, which could be substantial, to present and
prospective holders of our common shares.

We operate in international markets, which subject us to additional risks.

We operate in a number of countries, subjecting our business to risks that often characterize international markets, including economic and
political instability; longer payment cycles; difficulties in collecting accounts receivable; licensing requirements; unexpected changes in
regulatory requirements and tariffs; potentially adverse tax consequences and fluctuations in exchange rates.

Fluctuations in foreign currency exchange rates could adversely affect our business.

We maintain accounts in U.S. and Canadian dollars. A material decrease in the value of the U.S. dollar relative to the Canadian dollar could
negatively impact our income statement and share price. Additionally, any appreciation in the currency of Mongolia against the U.S. or
Canadian dollar will increase our costs of operations in Mongolia, which could negatively impact our income statement and share price.

We depend on certain key personnel.

We strongly depend on the business and technical expertise of our management and key personnel, particularly that of our President and
Chief Executive Officer, J. Scott Zimmerman and our Chief Financial Officer, Paul Wiesner. There is little possibility that this dependence will
decrease in the near term. We carry no "key man" life insurance on any of our executives. As our operations expand, we will require additional
key personnel and related resources.

Some of our officers and directors serve as officers and directors of other companies.

Some of our officers and directors are also officers, directors or shareholders of other companies including those that are similarly engaged
in the business of acquiring, developing and exploiting oil

10
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and gas producing properties. Such associations may give rise to conflicts of interest from time to time. Our directors are required by law to act
honestly and in good faith with a view to the best interests of Storm Cat and to disclose any interest that they may have in any Storm Cat project
or opportunity. Further, we have an internal conflict policy. Under this policy, if a conflict of interest arises at a meeting of our Board, any
director with a conflict must disclose his interest and abstain from voting on such matters. In making the determination as to whether or not we
will participate in any project or opportunity, the directors will primarily consider the degree of risk to us and our financial position at that time.

We focus heavily on risky unconventional plays, which rely on technological advances that in the future may not be effective.

The unconventional plays are a central element of our business model. The development of typical unconventional plays may involve
greater extraction and retrieval costs than are involved in development of typical conventional plays. Often the quality of gas and commercial
viability is less known in a typical unconventional play. Therefore, the process of developing an unconventional play involves significant
expenditures before commercial viability can be ascertained and presents a risk of cost overruns and inadequate gas recovery. Although
unconventional coal bed methane wells can be shallower and less costly to drill than conventional natural gas wells, the speculative nature of
these unconventional plays may lead them to be unprofitable undertakings.

Further, technological innovation is a key component to realizing the economic value of unconventional plays. We continue to explore and
rely on advances in technologies such as drilling, well completion and geophysical technologies that have helped the viability of the
unconventional play. We expect future advances in technology to continue to make the unconventional play a superior model to a conventional
play. The continued advancement of such technologies, however, is uncertain and even if developed and advanced, such technologies may not
be effective.

Coal bed methane may not continue to rise as an energy source in the United States.

Currently, coal bed methane accounts for over 9% of U.S. natural gas production. While we expect this figure to continue to rise, there can
be no guarantee that it will continue to do so. If demand for coal bed methane is flat or decreases, our business model could prove unsuccessful
and our share price could decline.

We may incur compression difficulties and expense.

As production increases, more compression is generally required to compress the production into the pipeline. Production costs increase as
more compression is required, primarily because more the compression process requires more fuel. In addition, the compression process is a
mechanical process, and should a breakdown occur, we will be unable to deliver gas until repairs to the machinery are completed.

If we are not successful in acquiring and developing producing properties, we may be unable to expand our business and be competitive in
our industry.

We anticipate that a significant portion of our growth will be the result of acquisition and the exploitation of gas producing properties. We
expect to continue to evaluate and pursue acquisition opportunities available on terms management considers favorable. The successful
acquisition of producing properties requires an assessment of recoverable reserves, future gas prices, operating costs, potential environmental
and other liabilities and other factors beyond our control. This assessment is necessarily inexact and its accuracy is inherently uncertain. It will
not reveal all existing or potential problems, nor will it permit us to become sufficiently familiar with the properties to assess fully their
deficiencies and capabilities. Inspections may not be performed on every well, and structural and
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environmental problems are not always observable even when inspection is undertaken. There can be no assurance that our acquisitions will be
successful, and any unsuccessful acquisition could be costly, damaging to our operations, and could have a material adverse effect on our
business.

We do not yet have contracts to sell gas for our properties.

There is no assurance that we will be able to secure contracts for the sale of gas on any or all of our properties, nor is there any assurance
that if we are able to do so that any of these will be long-term contracts. If we are able to obtain contracts of the desired duration, there is still no
assurance as to what gas prices the contracts will provide.

Pipeline capacity may be inadequate.

Due to the nature of natural gas development, during certain time periods, pipeline capacity may be inadequate to meet our transportation
needs. Often, as new development comes on-line, existing pipelines may be close to or at capacity for a period of time before new pipelines are
built. During periods when pipeline capacity is inadequate to meet demand, we may be forced to reduce production or incur additional expense
as existing production is compressed to fit into existing pipelines.

We will not obtain title insurance.

We do not obtain title insurance or other guaranty or warranty of good title with our gas mineral leases and well working interests. Title
insurance is not available for mineral leases. Accordingly, third parties may assert claims against our legal entitlement to the gas mineral leases
and working interests being acquired, irrespective of our leases and working well interests. In order 