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(] check if this is an amendment and name has changed, and indicate change.)

Name of Offering

Sniper Resources Ltd. January 2007 Private Placement

Filing Under (Check box(es) that apply): CJRule 504 DRule 505 >JRule 506 [Section 4(6) ULOE
Type of Filing (XINew Filing [ JAmendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (.3 ¢heck if this is an amendment and name has changed, and indicate change.)
Sniper Resources Ltd. . 070427386
Address of Executive Offices (Number and Sireet, City, State, Zip Code) | Telepho.
3374 West 19™ Avenue, Vancouver, B.C., Canada V6S 1C2 604-263-5614
{Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

VR

Address of Principal Business Operations
(if different from Executive Offices)

Brief Description of Business
Mineral exploration

Type of Business Organization
X corporation [ limited partnership, already formed

(] other (please sBmCESSED
FEB 13 2007,

(] LLC, already formed

[ LLC, to be formed
Month Year

{1 business trust

{] limited partnership, to be formed

Actual or Estimated Date of Incorporation or Organization: l 0 l 7 | l 0 [ 6 | [ Actwal  [JEstimated
MSON
Jurisdiction of Incorporation or, Organization: (Enter two-letter U. S. Postal Service abbreviation for State: lts?ANClN-
CN for Canada; FN for other foreign jurisdiction)

L M R
GENERAL INSTRUCTIONS

)
Federal:

Who Musr File: Al 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.
T7d(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 Ulnited States registered or certified mail to that address.

Where to Fite: U.8. Securities and Exchange Commission, 450 Fifih Street, N.W., Washingtori, D.C. 20549

Coptes 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 Reguired: A new filing must conain 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 arwl 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 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 faderal 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:

= Each promoter of the issuer, if the issuer has been organized within the past five years;

« 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; '

« 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: L Promoter [ Beneficial Owner [ Executive Officer [X] Director  [L] General Parer
Managing Parwer

Full Name (Last name first, if individual)
Baxter, Scott (President and Chief Executive Officer)
Business or Residence Address {Number and Street, City, State, Zip Code)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

Full Name (Last name first, if individuoal)
Huber, Daniel (Chief Financial Officer)

Business or Residence Address  (Number and Street, City, State, Zip Code)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

Full Name (Last name first, if individual)
Guilford, Brett

Business or Residence Address (Number and Street, City, State, Zip Code)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

Full Name (Last name first, if individual)
McGibbon, Douglas H.

Business or Residence Address (Number and Street, City, State, Zip Coede)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

Check Box(cs) that Apply: (] Promoter  [] Beneficial Owner  [] Executive Officer [] Director ~ [L] General Partner
Managing Partner

Full Name {Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

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




B. INFORMATION ABOUT OFFERING

- I Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ad 24
Answer also in Appendix, Column 2, if filing under ULOE. $ A
2. What is the minimum investment that will be accepted from any individual? ... h
3. Does the offering permit joint ownership of a single unit? ... X O

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 narme 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. N/A
Full Name (Last name first, if individualy

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

I
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual SEAES). . ... .cuneunieii i e e e e O All States
OAL Jak Oaz Oar Oca co acrt ok dpc adrL Oca OHI 1
O O DA Oks Oxky [DOwa Ove Owb [Ova  [OMI Ovv [OMs  [Omo
Omt [NE Onv OwnH Owa i Ony ([ Owo dJon Ook dor Oea
ORI Osc Osc ' Ot OTx QurT Ovr Ova Owa Clwv w1 Owy Orr
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 chetk individual S1ates).........cviiiiiiiiiiiii i e e O All States
AL Oak gaz Oar Oca dco Ocr ODE Obc OrL Oeca OHI O:p
OIiL (JIN OIa Oxks Oxy OLa OuE OMp Oma Owmz M Oms Mo
M e Owv . [OnH Onag OwM Owy Owc Owo Oor Ook [Jor Oea
Or1 Osc Oso O arx QuT gvr Ova Owa COwv Ow1 Owy der

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer
f

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual STALES). ... ....eieuvniiruerieerenrerrn e e e e m e n e e s it e e O Al States
OaL OAK Oaz * [Oar Oca Oco dOct JbE Obc OrL Oca Oxz d1io
O1IL Oin O:ia Oxs Oky Ora (ME OMD Owma MI CIMN Owms Mo
OwmT OwE Onv | OwH Owng Onm Ony Ownc OwD doH Ook dcr Ora
ORI Osc (so Otn Otx Jut Ovr Ova Owa Jwv Owr Owy Oer

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




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

* - 1. Enterthe agpregate 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
|:| and indicate in the columns below the amounts of the securitics offered for exchange and already

exchanged.
: Aggregate Amount Already
Type of Security i Offering Price Sold
0] TP O T PO PP $ $
EQUILY «veieeiree e et eSS E e s E e e r ey e e e e s nn e eas $ $
[J Common O Preferred
Converlible Securities (INCIUGING WAITANTE) ........ovoveeeeeeeeeeteeeeeeereasee e e esenesensnesanscsesenss $ $
Partnership INETESIS. ..o e s $ $
Other (Specify) Units — see Exhibit A on back page. $ $423,450 $  $423.450
Total ...oococoooevee, ettt et ettt ettt ettt b bt rens § $423,450 s $423,450
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 Number of Aggregate
the number of persons who have purchased sccurities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines. Enter "0" if answer is "none” or "zero." of Purchases
Accredited Investors.................. Units — see Exhibit A on back page........................ $ 3 $ $119,206
NOR-ACCTEAIEd INVESIONS ..vvvee e eeee et e e e ramsn e e s e e e nesamsone $ 0 $ 0
Total (for filings under Rule 504 only}.....c.ooiiiiiii $ $
Answer also in Appendix, Column 4, if filing under ULOE.
I
3. Ifthis 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
RULE 505 ..o oo ee oo eeee e es e ee st eses s arssas s senen oo $
REBUIALION A ..ot ek e $
RUIE S04 .. oottt e cee e e s er e r e am e e e te e e emmee et i ke bs s b s b s n e R R e e e a e a e e S
Total................. L $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts retating solety 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 lefi of the estimate.
THANSTEr ABRII'S FCOS 1o.tuuivtivieiirssee s eesss s b s s
Printing and Engraving COStS. ......ccociiiiiiiinieiriiriirieisrs s vt eses e es e easas b s s bbb bbb ek b st O s
LLEAL FOES ...ooevooeeee v sttt svestess st s s ses bbb bbb B s 2,000
ACCOUNTINE FEES ... .. o\tiviiisetesieuessesssesessssasessesessceesesesacseeesneneea e eeemeaessebe bbb e s e s b b s bbb bbb [1s
Engineering Fees......... et ettt r ettt A e b er et et et n s e s
Sales Commissions (specify finders' fees separately) ... e Os
Other EXPenses (AN} ) ...c..cciieie s irrere e s ae s s e es e s e (s
TOMAL . L & s 2,000

KLE\431101\CORP\5633




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference hetween the aggregate offering price given in response to Part C -
Question ! and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gross proceeds to the ISSUEE.™......cccoovviniiiiinniiiee e,

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o 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 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,

$_ $421.450

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries and 08 ... .ueuiiiiii e e e e Os Os
Purchase of real eSIate...........ocuviiiiiiiiiii it s Os
Purchase, rental or leasing and installation of machinery and equipment....................... Os Os
Construction or leasing of plant buildings and facilities ................coo.ooooeeiieeevnninn.n.. s $D
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
THETEET) . . oeeettunae ittt eirutbe st erasbai e e e eerraraetaeseaaeeeenssnsessssssetsenmmnnnsrareeneessanaeseeessees s Os
Repayment of Indebtedness .........coviiniiiiiiiiiin e e e e Os Os
WOTKING CAPITAL 11eviiiiiiiiiirieicreiiiei e res e s e s s s s s st eraeseeeaeeeeers Os Os
Other (specify) Mineral exploration Os Ks s 421,450
Column TOIALS ...ttt et e e Os Xs $421.450
Total Payments Listed (column totals added)............cccovviivnen i, Xs $421.450

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,purguant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) , Signature Date
Sniper Resources Ltd. January i?_ , 2007
Name of Signer (Print or Type) Title of‘S’igneF (Print or Aype)
Scott Baxter Chief Executivé Officer and Director
ATTENTION

intentional misstatements or cmissions of fact constitute federal criminal violations. {See 18 U.S5.C. 1001.)

KLE\431101\CORP\5633




Y

Sniper Resources Ltd. (the “Issuer”)
Exhibit A to Form D

“Jtem C.1” of Form_D

The Offering closed on January 16, 2007. The Issuer offered and sold 952,000 of its Units (the “Units™),
each Unit consisting of one common share (“Share””) and one common share purchase warrant (“Warrant™),
at a price of $0.4448 USD [$0.50 CDN] per Unit for a total aggregate offering amount of $423,450 USD
[$476,000 CDN]. Each warrant is exercisable into a common share of the Issuer for a period the earlier of
one year from the date of issue or one year from the date the British Columbia Securities Commission
issues a receipt for the Issuer's final prospectus at an exercise price of $0.75 CAD.

I
The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation
S and within the United States in accordance with Rule 506 of Regulation D.

“Item C.2” of Form D

Of the total Units offered and sold in this Offering, 268,000 Units were sold in the United States by the
Issuer for gross proceeds of $119,206 US [$134,000 CAD].

These offers and sales of Units were made in accordance with Rule 506 of Regulation D by certain officers
and directors of the Issuer to “Accredited Investors,” as defined in Rule 501(a) of Regulation D, residing in
the following states: Arizona, California and Ohio.

No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any
officer or director of the Issuer for the offers and sales of Units made to the above-mentioned Accredited

Investors residing in Arizona, California and Ohio.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the rate of
US/CDN §$1.1241.

KLE\431101\CORP\5633 EN




