125673

FORM D O3 APPROVAL
UNITED STATES OMB Number 3233-0076
SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2008
_ Washington, D.C. 20549 ;;summcd average burden 600
NOUIS DET TESPONSE ......c.e.. 3
FORM D '
‘ NOTICE OF SALE OF SECURITIES SEC USLE ONLY
PURSUANT TO REGULATION D, T S
07070302 SECTION 4(6), AND/OR |
UNIFORM LIMITED OFFERING EXEMPTION DAll E RECE“EED

Name of Offering (|:|) check if this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box(es) that apply): Crutesos  [Jrulesos  DXJRule 506 [ Juroem
)
>
<
Type of Filing: @ New Filing I:’ Amendiment X RECE!VED )
A. BASIC IDENTIFICATIONDATA € ¢ .. h2N
1. Enter the information requested about the issuer AN YL ) 6 90 N\
v JU
Name of Issuer (D check if this is an amendiment and name has changed, and indicate change.) i R
3
Western Prospector Group Ltd. % )
Address of Executive Offices (Number and Sireet, City, State, Zip Code) | Telephog@iddier Ugehiting Area Code)
1205, 675 W. Hastings Street, Vancouver, British Columbia V6B IN2 Canadn (004) 6BT-YD:
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone W {Including Arca Code)
{(if different from Executive Offices) ‘

Brief Description of Business

Mining \\\\‘
1

ni-1.3.2007
"Fype of Business Organization Chdi

@ comporation [:I limited partnership, already formed D othlr(p!caﬂesIQMSON
D business trust D limited partnership, to be formed FINANCIAL

Month Year
Actual or Cstimated Date of Incorporation or Organization; Lod | [98 | @ Actual D stimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Pestal Service Abbreviation lor State;

CN for Canada: FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal: [Vho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I3 or Section 4{6). 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

Wihen 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 reccived at that address
afler 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 Fifil Street, N.W., Washinglon, D.C. 20549,

Copies Reguired: Five (3) copies of this notice must be [iled with the SEC, one ol which must be manually signed. Any copies not manually signed
wmust be pholocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing musl contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. ¥art E and
the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOEY) for sales ol securities in those states that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Sccuritics Administrator in each state
where sales arc to be, or have heen made. [T a state requires the payment of a fee as a precondition to the claim for the excmption, a fec in the proper
amount shall accompany this form. This notice shall be tiled in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

FFailure to file notice in the appropriate states will not result in a loss of the federal exemption. Converscly, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exempticen is predicated on the filing of a federal notice.

ATTENTION




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 vole or dispose, or direct the vote or disposition of, 10% or more of a class of cquity

securities of the issuer;

*  [ach cxceutive ofticer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

e Each general and managing partner of parinership issuers.

Check Box(cs) that Apply: D Promoter D Beneficial Owner Exccutive Officer

E Director

D General and/or
Managing Pariner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
1205, 675 W, Hastings Street, Vancouver, British Columbia V6B IN2 Canada

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

D Director

D General and/or
Managing Pattner

Full Name (Last name first, if individual)
Robert, Wayne J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205, 675 W. Hastings Street, Vancouver, British Columbia V6B IN2 Canada

Check Box(cs) that Apply: [:] romoter |:| Beneticial Owner Exceutive Officer

I:’ Director

D General and/or
Managing Partner

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

Business or Residence Address (Number aund Strect, City, State, Zip Code)
1205, 675 W, Hastings Street, Yancouver, British Columbia V6B IN2 Canada

Check Box(es) that Apply: D Promoter D Bencficial Owner IZI Executive Officer

D Director

[:] General and/or
Managing Pariner

Full Name (Last name [first, if individual)
Harper, Gerald

Business or Residence Address (Number and Street, City, State, Zip Code)
1205, 675 W, Hastings Street, Vancouver, British Columbia V6B IN2 Canada

Check Box(cs) that Apply: D Promater D Beneficial Owner D Exccutive Officer Director L__] General andfor
Managing Panner

Full Name {Last name first, if individual)

Bohren, Eric

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

1208, 675 W. Hastings Street, Vancouver, British Columbia V6B IN2 Canada

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

Managing Pariner

Fult Name (Last name {irsy, if individual)
de Graaf, Kenneth

Business or Residence Address (Number and Street, City, Siate, Zip Code)
1205, 675 W. Hastings Street, Vancouver, British Columbia V6B IN2 Canada




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

D General andfor
Managing Partner

Fuli Name ([.ast name first, if individual)
Cooper, Bobby E.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205, 675 W, Hastings Street, Yancouver, British Columbia V6B IN2 Canadn

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

D General andfor
Managing Partncy

Full Name {l.ast name first, if individual}
Parker, Thomas H.

Business or Residence Address (Number and Street, Cily, State, Zip Code)
1205, 675 W. Hastings Street, Vancouver, British Columbia V6B IN2 Canada

Check Box(es) that Apply: D Promoter I:l Beneticiat Owner D Executive Ofticer

[:l General andfor
Managing Partner

Full Namic (Last name first, if individual)
Pardo, Felix

Business or Residence Address (Nuimber and Sireet, City, State, Zip Code)
1208, 675 W, Hastings Street, Vancouver, British Columbia V6B IN2 Canada

Check Box{es) thal Apply: D Promoter D Beneficial Owner D Executive Officer

D Cieneral andfor
Managing Partner

Full Name (Last name first, if individual)
Pullin, Charies J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1205, 675 W. Hastings Street, Vancouver, British Columbia V6B 1N2 Canadn

Check Box(es) that Apply: D Promoter @ Beneficial Owner [:] Executive Officer

D General and/or
Managing Partner

Full Name (Last name first, il individual)
Anchorage Capital Master Offshore Litd,

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

B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invesiment that will be accepted from any individual?

3. Does the offering permit joint ownership ol a single unit?

4. [Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
simitar 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. [Fmore than five (§) persons to be listed arc associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

e SINIA

Neo
4]

No




[Fult Name (Last name (irst, if individual)
National Bank Financial Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
The Exchange Tower, 130 King Strect West, Suite 3200, P. O, Box 21, FToronto, Ontario M5X 1J9 Canada

Name of Assoctated Broker or Dealer
NDBF Securities (U.S.A.} Corp.

States in Which Person Listed Mas Solictted or Intends to Solicit Purchasers

{Check "All States™ or check INAIVIAUAL STRIES) 1 cooi e e s a e s ses e Erastss o0 s b e asart s basssabe s D All Siates
[AL] [AK] [AZ] [AR] [CA} LCO]) [CT1] [DE] iDC) [FL] {GA] [E11] [ID]
(L] [IN] [tA] {KS) [KY] [LA] [ME] MDY iMA] 1] [MN] [MS] {MO]
(MT] [NE] [NV] [NH] N1 [NM]  X[NY]  [NC] [ND] [OH] [OK] [OR| [PA]
[R1} {5C) [SD] [TN] [TX] [ut] VT [VA] [WaA] fwvi (Wi [WY] [PR]

Full Name (Last name fivst, il individual)
Haywood Securitics [nc,

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2000, 400 Buyrrard Street, Vancouver, British Columbia V6C 3A6 Canada

Name of Associated Broker or Dealer
Al U.S, solicitations were made by NBF Securities (U.S.A.) Corp.

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

(Check “All States” or check individual States).....ocvevenn.

[] At states

ek ics ok ol e S vl e
[IL} (N [1A] (KS) KY} [LA] [ME) MD] [MA] (M) [MN] [MS) [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] IND) [OH] {OK] [COR] PA)
[RI] (5C] (SD] (TN] [TX] (UTj (V1] [VA] [WA] [WV] (Wi [WY| [PR]

Full Name {(Last name first, if individual)
Dundee Securities Corporation

Business or Residence Address (Number and Sireel, City, State, Zip Code)
Suite 3424, 1055 Dunsmuir Street, Vancouver, British Columbia V7X IK8 Canada

Name of Associated Broker or Dealer
All U.S, solicitations werc made by NBF Sccurities (U.S.A.) Corp.

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

(Check “All States” or cheek individual States)......o..e..

D All Siates

[AL]  [AKI  [AZ]  [AR]  [CA]  [CO]  (Cr}  [(DE]  [DC]  [FL]  [GA] (W] fID}
(L) [IN] [1A] (KS] [KY] [1.A] [ME] [MD] [MA] (MI] [MN] [MS) (MO]
[MT]  [NE]  [NV]  [NH]  [NMJ]  [NM]  [NY]  [NC|  [ND}  [OH|  [OK]  {OR]  [PA]
[R1} [5C) [SD] {TN] (TX] [UT) V) [VA] [WA] [WV] [W1) [WY] [PR]

Full Name (Last name first, if individual)
Cormark Securities Inc.

Business or Residence Address (Number and Street, Cily, Stale, Zip Code)
Royal Bank Tower, South Plaza, 200 Bay Street, Suite 2800, . O. Box 63, Toronto, Ontario MSJ 2J2 Canadn

Name of Associated Broker or Dealer
All U.S. solicitations were made by NBF Securities (U.5.A.) Corp.

States in Which Person Listed Ias Solicited or lntends to Solicit Purchasers

{Check “All States” or check idividUal STAES) .. s s e et arne e s rrp e s r e rR LR D All States
[AL] [AK] |AZ) [AR] [CA] |CO} (CT) (PE] b [FL] [GA] [ (1D
[1.] [IN] {1A] [KS] [KY] [L.A] [ME] [MD} [MA) (v [MN] [MS] [MO]
[(MT] [NE] [NV] [NH]} [N} [NM] [NY] [NC] [ND] {oH] [OK] {OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] {vT] [VA] [WA| [WV] FWI] {WY] [PR]




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

1. Enter the aggregate price of securilies included in this offering and the total amount already sold. Enter
“07 il answer is “none” or “zern.” I the transaction is an exchange offering, check this box [[] and
indicate in the columns below the amounts of the securities ollered for exchange and already exchanged.

Agpregate Amount Already
Type of Security Oftering Price Sold
FEQUITY coeveveeesmessannesssmsssmsaseessssessesssrsssssesssssts s srssess s resssssssssens s $ 1,012,826 $ 1,012,826
Common D Preferred

Convertible Securities (including warrants) ... 3 $
Partnership INEErEsIS oo e e s e ) ¥
Other (Specify Jer et e b e s ) 3

O ettt e e a e b e renan $ 1,012,826 $ 1,012,826

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

2. Enter the nwmber of sceredited 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 amounts of their purchascs
on the total lines. Enter 0" if answer is “none” or “z2cro.”

Aggregate
Number Doltar Amount
Investors of Purchases
ACCTEdIted INVESIONS oo e mesens 2 $ 1,012,826
Non-accredited INVESIONS ..o sesssss s s 0 $ 0
Total (for filings under Rule 504 only) $
Answer nlso in Appendix, Column 4, if filing under ULOL.
3. I this filing is for an offering under Rule 304 or 503, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of sceuritics in this offering. Classify seeurities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 503 eoirrreccn e emenss enae e s sts s s pea st b s 3
REBUIALON A ..ot es s s s na e s 5
Rule 504 .o 3
Total $

4, o, Fumish a statement of all cxpenses in connection with the issuance and distribution of the securities in this offering, Exclude
amounls relaling solety to organization expenses of the issuer. The information may be given as subject to future contingencies. [fthe
amount of an expenditure is not known, furnish an estitmate and check the box to the left of the estimate.

TTANSIEE AZCNE'S FOES L oiritiiuiieirmee s ieteneeeesiesssseaeeereseseesssnansss sensssesesseseos smassnssesssssnsssiensarions $
Printing and ENGraving COSIS ..o ieeeeeeeee et e esrmeeneese e ee s srecmsemes e sreesarssesassnns $
Legal Fees .oovvinniniinicncinnne 5 5,000
ACCOUNINE FEES oniinreiriiriereeme e s b}
FENRINCETING FEES oaieiniiceirc st seresssssss e sn e e ss s s s s s e pasaesesreseraess sermnencess $

$ 60,770 (1)
3
$ 65,770

Sates Commissions (specify finders’ fEes SCPAIMEIY) ovvcsenmieiimomsioesens
Other Expenses (Ientifi) oo vereresasssssrsessssissesessrssressseses

MNOXUOOXOO

(1) Tn addition to the eash commission of 560,770, the ngents were issued warrants exercisable for the purchase of 12,625 common shares at a
price of Cdn$4.30 per share through June 18, 2008.




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

b. Enter the difference between the aggregate offering price given in response to Pant C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference
is the “adjusted gross proceeds to the isSUer." ... e $ 947,056

5. Indicatc below the amount of the adjusted gross procceds to the issucr used or proposed to be
used for cach 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 payments kisted must equal
the adjusted gross proceeds to the issucr set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To

Afliliates Others
SAIAFES AIA FEES vvvvvvvvvvsseveerassamssssessssssssesssmssasssssssssssss s sssssssssssssssesss essses s (s s
Purchase of real €5IALC .....coocvreiiiiicen e s aner e D $ D $
Purchasc, rental or feasing and installation of machinery and equipment ........ D b l:' $
Construction or leasing of plant buildings and facilities .....coovcceeirivivcrecirnnne s U s
Acquisition of other businesses {including the value of securitics involved in
this offering that may be used in exchange for the assets or securities of
another iSSULr PUISHANT t0 @ METEEE) ovviervireecsees s e rsre e crsesennenen D b D $
Repayment oF indeblediEss ..o et ssss e e ssssssss e s rsasseens D $ D 3
T L I B - DA $947,056
Other {specify): D b O s
Column Totals X s 947,056
Total Payments Listed (colunn totals added) ..o, E $947,056

D. FEDERAL SIGNATURE
The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by (he issuer 10 furnish to the U.S. Securities and Exchange Commission, upon wrillen request ot its staff, the
information fumished by the issuer to any non-accredited investor pursuant tg.paragraph (b)(2) of Rule 562,

Issuer {Print or Type) Signature < Date 1{
- g 21
Western Prospector Group Litd. W"N\- ,ELQL‘ 2, 2007
U

Name of Signer (Print or Typc) Title of Signef (Print or Type) J
John 8. Brock President and Chief Executive Officer

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

END

ATTENTION
6




