| & /0 efte =

2
FORM D :c%?** OMB APPROVAL
UNITED STATES «{}}4 OMB Number 3235-0076
SECURITIES AND EXCHAN ' ﬁfgﬁN oXxpires: May 31, 2005
Washington, D.C. 2 N Q3 2005 \E mated average burden
£ OUPS per Fesponse............ 16.00

AR - FORM D
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H““‘ ||m “m “m “M““I Nl““m ||H ‘I“ PURSUANT TO REGULATIO! Prefix SRR O Serial
SECTION 4(6), AND/OR |
05000200 UNIFORM LIMITED OFFERING EXEM DATERECEIVED
7
Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Special Warrants
Filing Under (Check box(es) that apply): [_JRrule 504 [ JRrule 505 XRule 506 [ section46) [_JuLOE
Type of Filing: & New Filing D Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Gammon Lake Resources Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1TS CANADA {(902) 468-0614
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
Mining
Type of Business Organization
corporation D limited partnership, already formed D other (please specify):
D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 06 ] [ 97 | @ 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: :U.S. 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 %}ﬁndix to the

notice constitutes a part of this notice and must be completed. ) PR@CES@

E JAN 05 2005

ATTENTION
THO#

- - - - R AR g -
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;

e  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;

e  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: D Promoter D Beneficial Owner @ Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
George, Fred

Business or Residence Address (Number and Street, City, State, Zip Code)
202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1T5 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Langille, Bradley H.

Business or Residence Address (Number and Street, City, State, Zip Code)
202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1T5S CANADA

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

Full Name (Last name first, if individual)

Liller, Gregory K.

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

202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1TS CANADA

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

Full Name (Last name first, if individual)

Sutherland, Colin P.

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

202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1TS CANADA

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

Full Name (Last name first, if individual)

Nieblas, Rodolfo

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

202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1T5S CANADA

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

Full Name (Last name first, if individual)

Caraveo, Alejandro _

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

202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1TS CANADA

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

Managing Partner

Full Name (Last name first, if individual)
Hendrick, Dale M.

Business or Residence Address (Number and Street, City, State, Zip Code)
202 Brownlow Avenue, Cambridge 2, Suite 306, Dartmouth, Nova Scotia V3B 1T5 CANADA




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 D @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .o e $0.00
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNIT  coveveroeiveceeecr ettt b s sss s ss s s sa s ] X

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 to 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)

BMO Nesbitt Burns Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 4900, 40 King Street West, Toronto, Ontario MSH 4A2 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL STALES) .....vviveervevreiiciireeeiee et eeteietete ettt sea s as e rs s e s sessaraessessssassasssssssassessarsonsisenses D All States

O a O [(ax) O [az] 0 [aR] & (ca] O [co) ®.(cty O@El O (pc) O FL) O [6A] O [y X [1p]
Do O my Ooa O sy O Kyl O ral O ME] Ol @ mMa] O Mo O (MN) O ms] O MO
Omm O me) Owvy O e @ Ny O NM E Ny ON O D) [ o O (oK) O [Oor] 0O [PA]
Oryg O sc; Osor O N & rxp O wn O vrr O val O wal O (wvl O (wn O (wy] O [PR]

Full Name (Last name first, if individual)

RBC Dominion Securities Inc.(1)

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

P.0O. Box 50, Royal Bank Plaza, South Tower, 4™ Floor, Toronto, Ontario M5J 2W7 CANADA
Name of Associated Broker or Dealer

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

Ol O akl O [az] O [ar] @& (ca] O [€o) [cr1 O e O mc O (Fip O (6a] O [HY {ID]
Om 0O m Opa O sy OKyl O ra O el Omo] @ ma) O v O My O pus) [ [MO)
Omm O MNe) OV O e @@z O NM ® N One Ol 0O (oH) O [ox] O [or] O (pA]
Owmy O s Osor Omg & xp Own O v Owrval O wal O wvl O wg O (wyy 0O [PR]

Full Name (Last name first, if individual)
First Associates Investments Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
BCE Place, Suite 900, 181 Bay Street, P.O. Box 779, Toronto, Ontario M5J 2T3 CANADA

Name of Associated Broker or Dealer

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

{Check “All States” or check INAIVIAUAL SEAES) ........iieevieiie ettt e e e b e e ie e sbeeba e e saesase e nesssennsseasenessesastensansssanseenanes D All States
O AL O [aK] O [az1 O [arR} ®@ jcA] O ([(cop @ (cr O g O pc1 O (FL] (| O [y {ID]
Om O m1 Opa O sy Oyl O kay O el O ol B (Ma] O [KAI] 0O N O s) O MO
Omr O mep OV O NH BN O WM BNy ONC O o) O oH O O [orR] O [pPA]
Org O sc Oispl O (N @ irx1 O wn O vip Oval O (wa) O wvl O (wn 0O wy; O [PR]

(1) All solicitations in the United States (California, Connecticut, Idaho, Massachusetts, New Jersey, New York and Texas) were made by
Harris Nesbitt Corp., the U.S. affiliate of BMO Nesbitt Burns Inc., RBC Capital Markets, the U.S. affiliate of RBC Dominion Securities Inc.
and First Associates Investments (USA) Inc., the U.S. affiliate of First Associates Investment Inc.




C! OFEERING 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.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDE cveiviriiisieiete ettt et et et e ettt b et h e aeer b e b e b s s e RS s s e L e b et et A e ae St eaa bt e bbb eRntesbe s eanb et s snanasebbens $ 3
EQUILY «e1uvurtetsiesvet sttt ee ettt s e bbbt bbbt bt s s Sndnenete bttt nae s et $ 0.002) $ 0.00(2)
Common O Preferred
Convertible Securities (including warrants).......... et ekt e et $ 54717872.68(2) $ 54,717,872.68(2)
PAINETSHIP INLEIESES. ..v.verecvreeieeieiietsieiie st essciess s eb s sseseses e ess et sanceses b et sasssna s ebessssebenssbes st essnnasemnneas $ $
Other (Specify: ) RO $ $
TOLAL ..ottt vee sttt et b s s R e s s A et r s SR e R e e bra s seneas $ 54717,872.6812) 3 54,717,872.68(2)
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
ACCTEAIEd INVESLOTS ...cvvviiiiiieieirc et cer ettt -29- 5 54717.872.68
INON-ACCIEAIEA INVESIOTS ...c.vvetiieiieieeaee sttt e eb st sesessas s s s e s s aesse e et se st ansasebssnnnaa: -0- $ 0.00
Total (for filings under Rule 504 ONIY)......ccccviieiircierieeeee e reeseer e eaesssssass e e s senes 3
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
RUIE 505ttt ettt st b sa s s s b b st e b s s s e s e b s s e Rt seaea et et betas 3
REQUIBLION A......iiiiiiiieeietceiee ettt s baa st bbbt tatessseenas st an s esetessseetebabessessnassetns $
RUIE S04.......oocoeeessoveessesssssssssseess st sssss s seeee s ssss s 3
TOAL ...ttt es e et b b s a8 E e st sant e betst s ens e batesebren s ees s as e bt sanes 3
4. a. Fumnish 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 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.
TIANSTEE AGENE’S FEES.......oovveiteiee et e sas s et st e sttt st s s st st et esb st st ess s smeaerasnssnas O s
Printing and ENGTaVINE COSLS .....ocoueiniviruirievesesesisisesissssisstessesis st sesas s s sseb et tensessebssses bt ebensesses s sstas e benssssnssesen O s
LEEAL FEES .....vvovrvveervveeosseecsseeess s eeesesesseseseseses st scasmesssss e s ses et s srese s s e ssete e s e aes e essr s sresees $ 10,000.00
ACCOUNTINE FEES ...cviiiiiiiieiiintetiitei ettt e ekt s et rt e b e e te bt atasba s e s et e s e ntenba st et seeaeenee seeberaassesaasessestanenseses ssensens O s
ENZINEETINE FEES ..vvvvvorvvirceeceeeeseieeesesee e e ssssesssessssssaesssessesssessasssass et snesssssasssesssesssssessssacasessssssesaesssmssesssensanes O 3
Sales Commissions (specify finders” fees SEPArately) ......cccoveriiiirrrineieier ettt re et enes 3 2,735,893.63(3)
Other Expenses (identify) O s
TOMAL v eeess e ssses st ee s e et $ _ 2,745803.63

(2) The aggregate offering amount includes the value of special warrants offered and sold within the U.S., each special warrant may be exercised, without

additional compensation, for up to 1.05 common shares.

(3) In addition to the cash commission, the agents received broker’s options in connection with the special warrants offered and sold within the U.S., entitling
them to acquire compensation warrants at no additional consideration. The compensation warrants are exercisable for up to 193,280 common shares at an

exercise price of $7.00 CDN per share on or before December 16, 2006.
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b. Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSUEL.”.....c.coe i $ 51,971,979.05

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 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.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SAIAMIES AN TEES ..v...vvvvrevereeeeecee st et es e ses et s s b bae s ss s s se st enrenen Os 0 s
PUIChASE OF TERI ESALE .....cvvvvvvrvenrerreresireeeee s s essessesssseseessssssess s sscssssrenssenssansems s b ensnenen O s s
Purchase, rental or leasing and installation of machinery and equipment ..........cccccovveirnnnnen, s O s
Construction or leasing of plant buildings and facilities.........cooevrervrerirerererenrensrersrneseseivens: O s O s
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
TOEEEET) cvevvcvveraeseesanssss saesessseecssesss e b s snsss bt esseest eS8 eSS s s b s e bt et Os O s
RePAYMeENt Of INAEDLEANESS ..o.vnvevecerniereieer ettt eb st st sesres s sss bbbt b 0Os a s
WOTKING CAPILAL ....vvo oo eis e sea et sene s sss s b s s seesssesrsses s eeaee s O s $  51,971,979.05
Other (specify): O s O s
.............. s 0O s
CORUMD TOAIS .. rvvevvvveaeesseessee e eeesae st s asss bbbt st ss s b s st bs s e O s $ _ 51,971,979.05
............................. $ 51,971,979.05

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.

Issuer (Print or Type) Signature q‘; Date
Gammon Lake Resources Inc. December 22 , 2004
Name of Signer (Print or Type) Title of Signer (Print or Type)
Colin P. Sutherland Chief Financial Officer
ATTENTION

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