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Name of Offering (| éckif thi (}? endment and name has changed, and indicate change.)
Common Shares £

Filing Under (Check box(es) thatapply™  |_JRule 504  [_JRule 505 DXRute 506 [ Isectiona) [ _JuLOE

Type of Filing: @ New Filing D Amendment PH@CESSED

A. BASIC IDENTIFICATION DATA

LB
1. Enter the information requested about the issuer A £ m
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) THOMSO N
Western Prospector Group Ltd. =IN A
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (In’clﬁé#é%‘ﬁ%ode)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B IN2 CANADA (604) 687-4951
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 exploration
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: 04 | [ 98 | & 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 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.

[:\Securities\ReidCo\Public\50222\PRP05-1\USFormD.doc




" A. BASIC IDENTIFICATION DATA
2. Enter the informatign requested for the following:

the issuer, if the issuer has been organized within the past five years;

' owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
issuer;

e Eachexe fficer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
: | . .
id managing partner of partnership issuers.

. D Promoter D Beneficial Owner @ Executive Officer E Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Brock, John S.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B IN2 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)
Roberts, Wayne J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B IN2 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)
Davis, R.E. Gordon

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 — 675 West Hastings Street, Vancouver, British Columbia V6B 1N2 CANADA

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

Full Name (Last name first, if individual)
Reid, David R.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B IN2 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)
de Graaf, Kenneth B.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B 1N2 CANADA

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

Full Name (Last name first, if individual)
Webb, Jeannine P.M.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205 - 675 West Hastings Street, Vancouver, British Columbia V6B 1IN2 CANADA

Check Box(es) that Apply: D 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)




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? . N/A
Yes No
3. Does the offering permit joint ownership of a SINEIE UNIL? oot st s ses et bbb e ] 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)
National Bank Financial Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
The Exchange Tower, 130 King Street West, Suite 3200, P.O. Box 21, Toronto, Ontario M§X 1J9 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) .....vviieriiiriiiriiriiisseete st srerr e oo et issae s s este st baess s eneesteastsssarenesneasssstessbentesssnssesrnass [:l All States

Oy O akl O az1 O (arl O car O (cor O e Ome O mca O Fr) O 6a O wn O o)
Om O m™ Ooa O ks Oyl O ra O el Owmo) O Al O o O N O vs) O vo)
Omn O wep O O e Oy Oz @ Ny Omzvel O o) O od O ok O (0r) O [pA)
Own 0O sc 0O sp B [TN] Omxg O wn O v Owval O wa) O wvl O wng O wy] O [PR]
Full Name (Last name first, if individual)

Haywood Securities Inc. (1)

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

Suite 2000 — 400 Burrard Street, Vancouver, British Columbia V6C 3A6 CANADA

Name of Associated Broker or Dealer

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

Owmu O skl Oz O Ak O cal O cop O et Omel O e O Fuy O 6A) O Hn 0O (D]
Omw O m1 Opa O k) Oxyl O wa O iEl Owo) O Ma) O v O Ny O ms) O Mo)
Owmm O ey O v O O g Oz O Nyl Owe O wor O od O [0kl O [or] O [pA]
Own O sa Osor Omag Omxa O wn O wvn Owva O war O wvl O twn O twyl 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 INAIVIAUAL STAES) .....c.eiveiiiiiiii ittt et esbe et et e s brsresrestessessesasasessasesbsebastssrsasasessesbn D All States
Ol O ax) O az) O (arn O ca) O cor O cn 0O pE] O (bl Hn 0O (D)

O | |
Om 0O m Ooa O sy OKyl O ra O el Ol O mma) O n O N O sy O (MO)
Omn O wel O Oy O O oM O Ny Owe O oy O O O or1 O (rA
Omryg Oiisag Do O m Omxy O wn O v Owval O wa O O O wyr O (pPr)

(1) All solicitations in the United States (New York and Tennessee) were made by NBF Securities (U.S.A.) Corp., the U.S. affiliate of
National Bank Financial Inc.




“;11%1C. 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 “O’W”ams\“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 ..ottt inere ettt bbbt et e e b e $ 000 § 0.00
EQUILY oottt s et et sa bRtk s et SR b g s et b ebn e nant e s $ 1,611,22490 §$ 1,611,224.90
Common [ Preferred
Convertible Securities (inCluding WAITANES) .....c.veveeereiriierieirierins e ebesresanie e sesses sbesesansssssneessens $ 0.00 $ 0.00
Partnership INLETESES .....cvueevivcrisireiemeier et ettt iesees ettt reca bbb b s e sentees core s nen $ 0.00 $ 0.00
Other (Specify: Yerretreerens ettt $ 000 3 0.00
TOUAL..vviveeeeie ettt et ea s a s b a et h e e Rt ta et et b et s ane et s eeae s et b eas et sesrnaes $ 1,611,224.90 $ 1,611,224.90
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
ACCTEAIET INVESIOTS 1. cviveverceetere ettt e et s s et erete s e tes et s s st s st ess s s sesteanstssssresesrensanensaneseatons -3- 3 1,611,224.90
INON-ACCTEAItEd TNVESIOTS 1vvvu eveeeriririiereteceereieeteteserebeseer et csessraassenas s ebesesabebnsssatessssnnnsossansnenssssssasssas -0- 3 0.00
Total (for filings under Rule 504 0nly) .......cccooonieiinniiii e e -0- $ 0.00
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 503 .ottt ettt nae b rae st bsae e s b s re e R s ba st b b et sk sa s s b eae s et e aea s ek eae s e eEeRatees b ersas b $
REGUIALION Aotk ettt bttt b s $
RUIE SOG ..ottt e ettt et e s e e b ek ese b eaes s ebeae s e base ke ne st e e bes e saeteseaese s e $
TOAL ..ottt et bbb vt bt e bt s e et et ht ek ettt tea et sebesebeb bt nets e es $
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 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.
TranSTEr AGENE S FEES .ovoveviriir it ettt ettt ettt et a et e b e e aes et et bttt ean s $ 0.00
Printing and ENGraving COSS .....uciieiiiiiicer oot nees et eneeces toaeunsnscenessessnbesssaesbenasesbesessnsens $ 0.00
LEEAL FES ....ooeovevverecenseaiesesesesss e e eeees et b s ces bt 2 st e e eemee st b ettt e e $ 5,000.00
ACCOUNENE FEES ..ottt et bsseb b7 s et e e naen e et bne e b $ 0.00
ENgIneering Fees ..ot e rer $ 0.00
Sales Commissions (specify finders’ fees SEPArAtely) ......covriirrirrirrreieseeees ettt see e et eae b srecenn $ 96,673.49
Other Expenses (identify) $ 0.00
TOUALL ... vvvevveees et ees i bas bbb RS s e aRA RSt $ 101,673.49

(2) In addition to the cash commission, the agents received broker warrants in connection with the common shares 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 34,200 common shares at an
exercise price of $4.00 CDN per share for a period of 12 months from the date of Closing.

/.4 C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
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b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 ancﬁ;otal expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds 0 the iSSUET.” ......ccorvrvuererrvverrrecsrnirsnscressinons

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, &
Affiliates
SAlATIES ANA EES ..vviiereiveirecii ettt et e $ 0.00
PUIChase Of TEa] ESIALE .....oevvueerveeiere ettt ettt re e e es e en e e eb et eb s naecnss e $ 0.00
Purchase, rental or leasing and installation of machinery and equipment ..........c.cccocevicnanne. $ 0.00
Construction or leasing of plant buildings and faCilities. .........ccourvvvrrmririrrerrieseneseesesssenreees $ 0.00
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
IOETZET) vvvorvvveevsesseeesseseenee s s s ssn et eess s es b as e b5t s bt as et $ 0.00
Repayment of Indebtedness...........ccvmiiiiiiiic e $ 0.00
WOTKING CAPIAL ....ovvooo oo ceeeeseses s sse st ssss s ssss s sss s ss st neess s $ 0.00
Other (specity): 3 0.00
.............. $ 0.00
COIUIN TOAIS .- vvveeee ettt ea et s eaas e ee e eee ot ee bbb na st ennas $ 0.00
Total Payments Listed (column totals added).....c.cocoivivirivnnreniniirenierise e ssenans $

X X X
©r B /A

&

K XX X

Payments to

Others

$
S

$ 150955141

0.00
0.00
0.00

0.00

0.00

0.00

$ 1,509,551.41

$

$

0.00

0.00

$ 1,509,551.41
1,509,551.41

B RERRE " 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.

Issuer (Print or Type) Signature Date

Western Prospector Group Ltd. April 13, 2005

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

Jeannine P.M. Webb Secretary and CFO

ATTENTION
Intentlonal mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

FHESIEE T  E. STATESIGNATURE = ¢

Yes

No




