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UNITED STATES gMB Nyrnber:
SECURITIES AND EXCHANGE COMMISSION xpires:

e Estimated average burden
Washington, D.C. 20549 hours per form ........coovveecee

FORM D AT

o romeoaons, ARG

SECTION 4(6), AND/OR 07045022
UNIFORM LIMITED OFFERING EXEMPTION . .

Name of Offering (D chéck if this is an amendment and name has changed, and indicate change.)
Issuance of Units, each Unit consisting of one common share, one-half of one “A” warrant and one-half
of one “B’’ warrant.

Filing Under (Check box{es) that apply): DIRrule 504 CRule 505 Orule 506 CISection 4(6) UESE
Type of Filing DINew Filing_ { JAmendment

A. BASIC IDENTIFECATION DATA

I. Enter the information requested about the issuer
Name of Issuer (L1 check if this is an amendment and name has changed, and indicate change.)

Aurea Mining Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2000 — 1066 West Hastings Street, Vancouver, BC V6E 3X2 (604) 806-6110
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Inglag rea Code)
(if different from Executive Offices} CF-Q Q_[Ch
Brief Description of Business W Y =4
Mineral exploration B MAR 1 6 2nns
Type of Business Organization ' Ml
corporation [ limited partnership, already formed ] LLC. already formed ] other (please spcmgb:‘s
[ business trust [] fimited partnership, to be formed [] LLC. to be formed FJNANC?J:J
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 I 6 I [8 I 8 I X Actual  [JEstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) C|N

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.S5.C. T74(6).

When To File: A notice must be filed no later than 15 days after the first sale of securilies 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 1o File: U.S. Securitics 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 materizl changes from the information previcusly supplicd in Parts A and 8. Part Eand the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicale reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adoptcd 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 (o be, ar 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 stales 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 federal notice will not result in a oss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.
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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;
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;
» 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: ] Promoter  [] Beneficial Owner Executive Officer [X]Director ~ [] General Partner
Managing Partner

Full Name (Last name first, if individual)

Whittall, Richard O’C

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

310 — 601 West Cordova Street, Vancouver, British Columbia, V6B 1G1

Check Box(es) that Apply: O Promoter  [_] Beneficial Owner ] Executive Officer [¥] Director ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Miranda-Alverez, Mauricio

Business or Residence Address  (Number and Street, City, State, Zip Code}
Bosque de Duraznos #69-A P.P., Bosques de las Lomas, D. F. 11700 Mexico

Check Box(es) that Apply: ] Promoter |:| Beneficial Owner E Executive Officer [ Director ] General Parmer
Managing Partner

Full Name (L.ast name first, it individual)
Miranda-Paz, Enrique Roberto

Business or Residence Address  (Number and Street, City, State, Zip Code)
Bosque de Duraznos #69-A P.P., Bosques de las Lomas, D. F. 11700 Mexico

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

Full Name (Last name first, if individual)

Thorsen, Kenneth R.

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

1936 Eureka Avenue, Port Coquitlam, British Columbia, V3C 5P5

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

TFull Name (Last name first, if individual)

Fodor, Joseph

Business or Residence Address  (Number and Street, City, State, Zip Code)
5142 Pitcairn Place, West Vancouver, British Columbia, V7W 118

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

JFull Name (Last name first, if individual)
Zeitler, Klaus

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

5809 Falcon Road, West Vancouver, British Columbia, VIW 1W35

Check Box{es) that Apply: [ Promoter [ Beneficial Owner X Executive Officer [JDirector ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Euresti-Reyna, David

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

Bosque de Duraznos #69-A P.P., Bosques de las Lomas, D. F. 11700 Mexico
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Check Box(es) that Apply: [ Promoter  [] Beneficial Owner <] Executive Officer [ Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)
Miranda, Salvador
Business or Residence Address (Number and Street, City, State, Zip Code)

2000 - 1066 West Hastings Street, Vancouver, British Columbia, V6E 3X2

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

Full Name (Last name first, if individual)

Martinez-Verra, Alfonso

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

Bosque de Duraznos #69-A P.P., Bosques de las Lomas, D. F. 11700 Mexico

Check Box(es) that Apply: {J Promoter D Beneficial Owner (4 Executive Officer D Director I J General Partner
Managing Partner

Full Name (Last name first, if individual)

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

Bosque de Duraznos #69-A P.P., Bosques de las Lomas, D. F. 11700 Mexico

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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E 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? | X
Answer also in Appendix, Column 2, if filing under ULOE. s
2. What is the minimum investment that will be accepted from any individual? ..o YN,A—N
es 0
3. Does the offering permit joint ownership of a Sinle WNI? ..o resecs e crcsasrseseeneesseenons B |

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)

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

Mame of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INAIivIdual SEALES)..........oooiiiiiii ettt et eent e e et e e e s eseees s ee e etmseassnssessbessans smrenns [ All States
Oau Oax Oaz Oar Oca Oco OcT CJoE Cioc OrL Oca [Juz O:p
OzIv Oin Oza Oxs Oxy Oua I 5 O Oma Omz O [Qus Owme
OwmT OnNE O )3 fIng [ Owy Ownc Ow~p Oox Ook Ocr Oea
[rI Clsc CIsp O arTx OJut Over Ova Owa Owv Owz Owy Oer

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 INAIVIAUAD STATES).....ooiiiieeiicee et e e ee st eeeeseressstnrres s sn bt esssseeresrmtnsnt e iaabberansrannsssseaseesesanes O All States
OaL Oax Oaz Oar Clca Oco fJcr [JoE COoc OrL Oca [JHI Oio
in Oin Oia [Cks Oxy ua OuE Ovp [ma Cmz v [Owms Owmo
OJwur [ONE Onv [CnH ()0 CJnm Owy Ownc Owp Oou CJok Oor Oea
ORI Osc Osp Orw Orx Our Ovt va Owa Owv wr Cwy CJer

Full Name (Last name first, if individual)

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

Wame of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INEIVIAUAL STAIES). .. .cooii it ceeee et eeeee st e s seee s e s seabetasassenesssensmbenesassensansrnaessrans O All States
OaL Oax Oaz Oar Oca [Jco Ocrt Cce Ooc OrFL Oca OHI O1p
OzIL (P 1a ks COxy OLa OxE Mo Oma Mz e Cus vo
OJwuT ONE CJuev [JuH Oua O Ony One Owo o CJok Cor Cra
Jr: Osc Oso OrN Orx Out Civr Cva Owa Owv Owr Owy Oer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. 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 alrcady
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 securities offered for exchange and alrcady

exchanged.
_ Aggregate Amount Already
Type of Security Offering Price Sold
OGO $ $
EQUILY ooorriieiiiei it ns sttt s rr e $ $
& Common Shares [ Preferred s 249,168 . 249,168
Convertible Securitics (Including Warranis) .......ccoooiiiveinn e s s nrreseses s e s s eneen $ $
Pantnership INIEIEstS ..o e e $ $
Other (Specify) 5 3
TOUAL ..ot res st bas bbb bbb s st aeas 5 249,168 s 249,168
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 Aggregale
the number of persons who have purchased securities and Lhe aggregate dollar amount of their Investors Dollar Amount
purchases on Lhe total lincs. Enter "0" if answer is "none” or "zero.” of Purchases
Accredited INVESLOTS ..o $ 2 < 249,168
Non-accredited INVESLOTS ......oiiiii s i e s e e e e e e rerrr e se s e e e mnans 5 $
Total (for filings under Rule S04 ORIY) .o ccccrenre e rneee s e 3 2 $ 249,168
Answer also in Appendix, Column 4, if filing under ULOE.
3. 1fthis filing is for an offering under Rule 504 or 503, 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 sccurities in this oftering. Classify securities by type listed in Part C - Question 1.
_ Type of Dollar Amount
Type of offering Security Sold
RULE S05 et e e e s s $
Regulation A ..o s e e e s s eeeoeean %
Rule 504 ... e emee e s 3
T | O None $ 0
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 arganization 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 lefl of the estimate.
TR T A IS FECS it re s s e s s s s s ra s s e st e e et e s e s s s £ b s a bbb bbbt e s s s asasan s s eesnss |:| $
Printing and ENgraving CostS ..ottt et et oeataaaa ey e s s e e a st r et eesne s rarans O s
Legal FEEs (o e e e e e aa e e e e s e babataesaaeaennnrens X s 5,000
ACCOUIEINE FEES 1. cuveveveeeerienrarsreeeeees et st et st s sssaese st asasaaere st et e seseasasss e s es e sesLbsbsbs b es et enaetesssses e enemnnn s
IO I FOS coti ittt et m e oo s e e s e e e s e bbb et et ae e e e e e ettt s fmmeeeeeeeeeeaetntnnnteeeeseeaentnrnnnnnees [1s
Sales Commissions (specify finders' fees separately) .o Os
Other EXpenscs (ICIIY)Y = ovrerri i e s s st et et et st be s b et e e e e e e e e anenenanenens ds
TORAD it ra s s e e e v rata e e s e e e e r R et s e s e e et atab e b e ben st man e e e e en e ns K s 5,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diffcrence between the aggregate offering price given in response to Part € —
Question ! and total expenses furnished in response 1o Part C - Question 4.a. This difference is the

"adjusted gross proceeds 10 the ISSHER" ... i

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. 1f 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.

Payments to

s 244,872

Officers, Payments To
Directors, & Others

Affiliates

SaTATIES DR FEES 1eeveveeeeeee it iiieteisree et eeseeesbeeaen e s ss e e s s n e rrrbrs e s e e e ar e s s et e e anmr e e e e s Cs Os

PUTCHASE OF TEAL ESLALE +vvivit reeeeeeeieeeseiiireerserrrrrsssme e s s s e s s eessnnes s b e e e s a s b e e e s semaecoeemsansa s s s

Purchase, rental or leasing and installation of machinery and equipment.........c.ccoovnie Os Os

Construction or leasing of plant buildings and facilities ... Cs ch

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

{SSUCT PUTSUANT 10 & MIETEET) 1.ouiuririisimemeseseseses et ss s s s e s s Os

Repayment Of indebletdness. ... iee e Os s

WOTKING CAPIAT 1.t ceeeeeceeneni it b et s Ols s

Other (specify) Mineral exploration Os Xs 244,872

s Os
COMUTIN TOIS o eeoeeov e e iceiecee e ee v e e s e s b e e e e et e semr e e se e s b e e nan e et e e s n s s s e re s s nr e enn s C's K s 244,872
Total Payments Listed (column totals added} ........coovvvrmrmummsinisnriesnicscicse e Xs 244,872

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.

lssuer (Print or Type) Signature P Date
Aurea Mining Inc. March 1, 2007
Mame of Signer (Print or Type) Title ef;.fS}ner/ (Print or Type)
Salvador Miranda Chief Financial Officer
ATTENTION

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




