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OMB Number:

Expires:

Estimated average burden
hours perfom ...

SEC USE ONLY

Serial

Prefix

DATE RECEIVED

! SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering  {L_ check if this is an amendment and name has changed. and indicate change.)
Private Placement of Units of Common Shares and Common Share Purchase Warrants (10/06)
Filing Under (Check box(es) that apply): CRule 504  [JRule 505 BRuke 506 LSection 4(6) [RTa

Type of Filing HNew Filing CJAmendment PR
' - . A. BASIC IDENTIFICATION DATA ' - OGES&
1. Enter the information requesied about the issuer - ‘\Z’ﬂ

Name of Issuer (L] cheek if this is an améndment and name has changed. and indicate change.)
Monster Copper Corporation T

Address of Exccutive Offices i (Number and Strect. City. State, Zip Code) Telephone Number (1 de)
11 Rocksprings Avenue, Richmond Hill, Ontario, L4S 1R2 CANADA | (905) 780 - 8783

Address of Principal Business Operations {Number and Street. City. State. Zip Code) Telephone Number (Including Area Code)
(if different from Executive Ofiices) :

Brief Description of Business - 2
Mineral Exploration : / /\\\,\
Type of Business Organization ' /,}“;/ _N__“’é >
B corporation (] timited partnership. already formed [ other (please specify)”™
Pl

v

(] LLC. already formed

{1 business trust ] timited partnership. to be formed O LLC. 1o be Tormed {. =~ AA0
; o - 9]
: Month Year . MUY {$ “v
‘ P
Actual or Estimated Date of Incorporation or Organization: l 0 | 5 l rﬂ | 0 | B Acwal  [Estimated L%
Jurisdiction of [ncorporation or Organization:( {Enter two-fetter U.S, Postal Service abbreviation for State:
' CN for Canada: FN for other foreign jurisdiction) C

e

GENERAL INSTRUCTIONS

" Federal:

Who Muss Fife: All issuers making an offering of securities in reliance on an exemption under Regulation [ 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 alter 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 aficr the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where 1o 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 signalturcs. .

information Required: A new filing must conlain all information requested. Amendments need only report the name of the issucr 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 bniform Limited Offering Exemption (ULOE) for sales of sceurities 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. Ife 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 siate law. The Appendix in 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.

1



i ! i A. BASIC IDENTIFICATION DATA

2. Enter the mformatlon requested for the followmg
o Each promoter of the issuer, if the i issuer has been organized within the past five years;

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equnty
securities of the issuer;

¢ Each executive officer and director of cprpnrate issuers and of corporate general and managing partners of partnership issuers; and
o Each general and managing partner of partnership issuers.

Check Box(es) that Apply: L] Promoter . ] Beneficial Owner  [X] Executive Officer [X]Director ] General Partner
\ : - Managing Partner

Ful! Name (Last name first, if individual)
Downes, Michael J. ;

Business or Residence Address (Number and Street, City, State, Zip Code)
11 Rocksprings Avenue, Richmond Hill, Ontario L4S 1R2 CANADA

Check Box(es) that Apply:  [] Promoter- ] Beneficial Owner & Executive Officer [ Director L] General Partner
i Managing Partner

Full Name (Last name first, if individual)

Setterfield, Thomas N.

Business or Residence Address (Number énd Street, City, State, Zip Code)
11 Rocksprings Avenue, Richmond Hill, Ontario L4S 1R2 CANADA

Check Box(es) that Apply:  LJ Promoter. L] Beneficial Owner ] Executive Officer B Director [] General Partner
' Managing Partner

Full Name (Last name first, |f|nd1v1dual) 1
Anderson, John F. '

Business or Residence Address {Number and Street, City, State, Zip Code)
11 Rocksprings Avenue, Richmond Hill, Ontario L4S 1R2 CANADA

Check Box(es) that Apply: ] Promoter [ ] Beneficial Owner  [] Executive Officer B Director [} General Partner
Managing Partner

Full Name (Last name first, if individual) |
Butterworth, Brian P.

Business or Residence Address (Numberi and Street, City, State, Zip Code)
. . i . .
11 Rocksprings Avenue, Richmond Hill, Ontario L4S 1R2 CANADA

Check Box(es) that Apply: ([ Promotei" U] Beneficial Owner B4 Executive Officer [ Director [] General Partner
Managing Partner

Full Name (Last name ﬁrst 1fmd|wdual) I

Legge, Rupert A.

Busmessl or Residence Address (Number: and Street, City, State, Zip Code)
1000 — 840 Howe Street, Vancouver, British Columbia V6Z 2M1 CANADA

Check Box(es) that Apply: L] Promoter L] Beneficial Owner ] Executive Officer [} Director (1 General Partner
Managing Partner

Full Name {Last name first, if individual) * ,

i

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



i
i
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i  B.INFORMATION ABOUT QFFERING

Yes No
1. Has the issuer sold, or does the issuer ;mtend to sell, to non-accredited investors in this offering? . O %
Answer also in Appendix, Column 2, if filing under ULOE. 5 '
2. What is the minimum investment that will be accepted from any individual? ..o \E\Ii-_N-
1 €S o
3. Does the offering permit joint ownership of @ SINGIE UMY .ot X d
|
4. Enter the information requested for ePch person who has been or will be paid ot given, directly or indirectly, any
commission or similar remuneration fqr solicitation of purchasers in connection with sales of securities in the offering. If
a person 1o 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) -
Pacific International Securities (U.S.) Inc.
Business or Residence Address (Number and Street, City, State, Zip Code) .
1900 - 666 Burrard Street, Vancouver, British Columbia, V6C 3N1 CANADA |
Name of Associated Broker or Dealer’ '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States" or check individual States)....... wevveeemene J All States

Oa.  [JAk Az [aR  ®ca [co Oer  Oe=  [Ooc  [OF.  Oes  [OuI 01D
R [Oiv DA [Oks ‘[Oxky [QOa [OMe Owe  Owe  0Odz Oy Ows (MO
[mT nE Cinv (ONH ' CNg Cnm [Ny Owc [nD QoH Clok Ocr Clea
Orr  [Osc Osc  OwN O [Qor  Ove Ova  Owa  Owv  Owr  Owy  OPR

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 Stales" OF ChECK INAIVIAUAL SEALES ) ..onvooioicviriieit e varrrsrr e e b iss s tasass sa s s rn e b s as s s be b e e ae e r b T em s e s n bbb e e [ ANl States
CJaL OAK Orz Oar [ca dco Ocr [JpE oc OFL Oca [OH1 dip

OiL Oin Oia Oks - [OKY LA COME Omb OuMa [m1 Omn Ms Omo
OwuT CNE (MY Owr . O3 COnm Ony [wc Cwp Con Jox [Jor Opa
Orz COsc Osp Om | Ot uT avr Ova Owa COwv Owr Owy Oer

Full Name {Last name first, if individual) ,

Business or Residence Address (Number z!'ind 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” of Ceck iNAIVIAUAL SEAES) c..ovcvevvvrveeresressesmsseassaearesreerstsssessssssssssssss s imessss s st s O All States
OaL Oar - [azZ Oar . [dca Oco Ocr OoE Ooc OrL Oca (0] 35 S W b 83
0OIL On O1A ks { Oy OLa OME OMD OuA Om1 N OMs . [OMo
Owmt OnE Cwv [OwH Owg [CJwm Owy Cne () OoH Ook [Jor Oen
Orz1 sc [sp Om ' Orx Our Ovr Ova Owa Owv Ow1 Owy Cer

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



: C.;S'OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I. 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." 1the transaction is an exchange offering. cheek this box
(] and indicate in the columns below the amounts of the securitics offered for exchange and already
exchanged. o
- : ' Aggregale Amount Already
Type of Security ' Offering Price Sold
i
DB e ee e et e e e $ $
L0 TH LT3 O R e L R AR ) )
Common [:] Preferred
Convertible Sccuritics (inchuding warrants) ..o $ $
Partnership Interests. ..o ettt $ $
Other {Specify) Units — See Exhibit “A” s 1,325,700 s 1.325.700

Answer also in Appendix, Column 3, if filing under ULOE.

’ . i . . .. . .
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this

offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504. indicate Number of
the number of persons who have purchased securitics and the aggregate dollar amount of their Investors

purchases on the total lines. Enter "0” ifan!swcr is "none” or "zero.”

Aggregale
Dollar Amount
of Purchases

Accredited Investors ...oooeeevieeennn e e e eeee e i ar et taaeaneeiarteeaeanaenesneeeaaae s $ 2 $ 609,822

NON-ACCTEdIE IVESIOIS 1ot itviiiiiiisteeee e ee e ettt r b e s e e e e e st a e s s b ee e bbb e s $ 0 [3 0
Total (for filings under Rule 504 0nly) ..o $ $
Answer also in Appendix. Column 4, if filing under ULOE.
3. It'this filing is for an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issucr. to date. in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this otfering. Classify securities by type listed in Part C - Question |, .
. Tvpe of Dollar Amount
Type of offering Security Sold
RUIE 505 10ttt %
Regulation A .................................................................................. $
RUIC S04 ; .................................................................................. $
TOAL. oot em s b s
4, a.  Furnish a statement of all expenses jin conneclion with the issuance and distribution of the .
securities in this olfering. Exclude amounts relating solely Lo organization expenses of the issuer.
The information may be given as subject 10 future contingencics. |f the amount of an expenditure is
not known. furnish an estimate and cheek the box to the left of the estimate. ,
TRANSFET ARENE'S FCES ..o evvvrivsssersessreesesseseeeesessesiacssb syt o8 h b e K s 1,000
Printing and Engraving CostS. oo s
Legal FEES ooomeeiereiverereerrarrerrees ereeesse e ebunt AL e R RS R AR £ e R R R RSt M s 10,000
Accounting Fees......ooooviniviinnnnnn, SO PP PR |:| $
ENRINCETING FLOS 1.vvvvvoeeemseeeeeascereseseesenes st ses s oeseos e ce e s bbb h bR Os
Sales Commissions (specify ﬁndcrs';l'ccs separately)....composed of cash and issuance of 229.500 Units......... s 106,000 '
Other Expenses (identify) - ... Corporate Finance Fee paid to Pacific International Securities Inc...........cccoooo. Cds 13,257
I
11T T T U U U Oy PSP PP P PR TS PP Hs 130,257




by C:OFFERING PRICE,NUMBEROFINVESTORS,EXPENSESANDUSE'OFPROCEEDS S i

1

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.a. This diflerence is the

"adjusted gross proceeds 10 the ISSUER ... uuii i $  1.195.443

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. [f the amount for any purpose is not known. furnish an estimate
and check the box to the lefl of the cstima:lc. 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. Payments To
Directors. & Others
Affiliates
SAlAries AN FEES ... . eeeee ettt Os Os
Purchase 0f 1eal ESIALE. ... ..ccririciiiiii et Os Os
Purchase, rental or leasing and installation of machinery and equipment .........cc............. Os Os
Construction or leasing of plant buildings and facilities ... Os Os
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
T2 2 YOO OO PSSO PSP S P TP PYPTOTC R SRR Os Os
Repayment of indebledness.......cvivvieicieiiie it s Os '
Conducting general business of the COMPANY ...—.....covvvcvierivicnmrmmmnnre s s XS 267,443
Other (specify) Exploration on its mineral pfroperties s Xs  928.000

Column Totals ..ooooovvviriiricereee e et eeeeeanea——etiiaarEbLbetin e bneeeeeeee e bararae s
1 Os Xs_ 1,195,443

Total Payments Listed (column totals added) ..o s 1.195.443

T ; : D. FEDERAL SIGNATURE o

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

[ssuer (Print or Type) ' Signature Date
Monster Copper Corporation ,6(71&57__ ovember j_, 2006

Name of Signer (Print or Type) Title of Signer (Print or Type)
Michael J. Downes ; President, C.E.O. and Director

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




.

MONSTER COPPER CORPORATION

(the “Issuer”)

: Exhibit “A” to Form D
This offering (the “Offering”) was made by way of private placement pursuant to the terms of an Agency
Agreement by and between the Issuer and Pacific International Securities Inc. (the “Agent™) dated as of

October 31, 2@06. The oﬁ"ering closed on November 1, 2006.

“Item C.1” of Form D

The gross aggregate offering arﬁount of $1,325,700 (USD)* [$1,500,000 (CDN)] stated under ltem C.1 of
this Form D, was made to certain Accredited Investors residing in the United States in accordance with
Rule 506 of Regulation D and to certain investors residing outside of the United States in accordance with
Rule 903 of Regulation S, consists of the issuance of 5,000,000 units (the “Units”) by the above-referenced
issuer at a price of $0.30 (CDN) per unit for gross proceeds of $1 ,500,000 (CDN).

* The gross aggregate offering amount of $1,325,700 (USD) in Item C.1 of Form D was derived by
multiplying the 5,000,000 units issued by the closing price of $0.30 (CDN) per unit and converting that
amount to U.S. dollars using the Bank of Canada noon rate of USD/CDN $0.8838 as of the closing date of
November 1, 2006. \

“Item C.2” of Form D *

Of the 5,000,000 Units issued in this Offering, 2,300,000 were issued for proceeds of $609,822 (USD)
[$690.000 (CDN)].to a limited partnership residing in California and a corporation residing in Illinois, such
entities being “Accredited Investors,” as defined in Rule 501(a) of Regulation D, in accordance with Rule
506 thereof. '

“Item C.4.2” of Form D

The sales commission amount of $106,000 (US) represents a commission of 8% of the gross aggregate
amount paid, partly in cash and partly by the issuance of 229,500 Units, to the Agent and its U.S. affiliate,
Pacific International Securities (U.S.) Inc., who offered and sold 2,300,000 of the Units on the Issuer’s
behalf to the above-mentioned U.S. Accredited Investors. The Agent also received 500,000 agent warrants,
with each agent’s warrant being exercisable for one additional common share of the Issuer. '



