RISNES

SECURITIES mi'éﬁﬂ?ﬁs COMMISSION OMB APPROVAL
Washington, D.C. 20549 (E)Mge';umb" M:?-;!Sgggg
FORM D E:Emat;:d average burydcn‘
NOTICE OF SALE OF SECURITIES %W
PURSUANT TO REGULATION D, Pl =
SECTION 4(6), AND/OR !
UNIFORM LIMITED OFFERING EXEMPTION DAiI‘E RECE“FD

Name of Offering ([_]) check if this is an amendment and name has changed, and indicate change.)
Units of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): [Jruesos  [Jroesos  DXJrute s06 DSeclioxpﬁ O&LOEM

Type of Filing: __[X| New Filing [ | Amendment ' q
A. BASIC IDENTIFICATION DATA O AG7282007
1. Enter the information requested about the issuer ) -

Name of Issuer (D check if this is an amendmenl and name has changed, and indicate change,) i IU]WSOM
West Timmins Miniag Inc, HWQ’_AL_

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Codc)
550 Burrard Street, Suite 328, Vancouver, British Columbia V6C 2B5 Canada (604) 628-4705

Address of Principal Business Opcrations (Number and Street, Clty, State, Zip Code) | Telephone Number (Including Area Cods)
(if different from Executive Offices)

Brief Description of Business ) ' A

- — WERLMIRR

corporation D limited partnership, already formed 07075 430
D business trust El limited partnership, to be formed
Month Year
Actual or Estimated Date ol Incorporation or Organizalion: Lo ¢ [ o6 | Actual I:l Estimated
lurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviatian for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTLIONS

Federal: Who Must Fife: 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 securilies in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) an the earlier of the date it is received by the SEC at the address given below o, if received at that eddress
after the date on which it is duc, on the date it was mailed by United States registered or certified mail to that address.

Where fo File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washinglon, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not mariually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al! information requested. Amendments need only repon the name of the issuer and offering, any
changes therelo, 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 federat (Hling fee.

State: This natice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) [or sales of securities in those stales that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administratar in each siale
where sales are 1o be, ot have been made. If a state requires the payment of a fee s a precondilion 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
constilutes a part of this notice and must be completed.

Failure o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the approprigte
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.

ATTENTION



A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the fallowing:

*  EHach promoter of the issuer, if the issuer has been organized within the past five years;

*  Pach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equily
securities of the issuer;

¢ Each executive officer and director of corporalte issuers and of corparate general and managing partners of partnership issuers; and
*  Each peneral end managing partner of parinership issucrs.

Check Box(es) thal Apply: D Pramoter D Beneficial Owner @ Executive Officer  [X] Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Wagner, Darin W.

Business or Residence Address (Number and Street, City, State, Zip Codce)
550 Burrard Street, Sulte 328, Vancouver, British Columbia V6C 2B5 Cannda

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

Full Name (Last name first, if individual)
Hallam, Frank R.

Business or Residence Address (Number and Street, Cily, State, Zip Code)
550 Burrard Street, Suite 328, Vancouver, British Columbia V6C 2B5 Canada

Check Box(es) that Apply: D Promoter I:] Beneficial Owner E Executive Officer Director I:I General and/or
Managing Pariner

Full Name (Last name first, if individual)
O’ Connor, Wayne J.

Business or Residence Address (Number and Street, City, State, Zip Codc)
550 Burrard Street, Suite 328, Vancouver, British Columbia V6C 2BS Canada

Check Box(es) that Apply: D Promoter [:] Beneficial Qwner D Exccutive Officer @ Director {:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Jones, R, Michael

Business or Residence Address (Number and Street, City, State, Zip Codc)
550 Burrord Street, Suite 328, Vancouver, British Columbia V6C 2B5 Canada

Check Box(es) that Apply: D Promoter D Bereficial Qwner [:] Executive Officer Dircclor |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Crossgrove, Peter A.

Business or Residence Address (Numbcr and Street, City, State, Zip Code)
550 Burrard Street, Suite 328, Vancouver, British Colombia V6C 2B5 Canada

Check Box{es) that Apply: D Promoter [:] Bencficial Owner [:, Executive Officer Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Eaton, Thor E.

Business or Residence Address (Number and Street, City, State, Zip Code)
550 Burrard Street, Suite 328, Vancouver, British Columbia V&C 2B5 Canada




Check Box(cs) that Apply: ] Promoter D Beneficial Owner D Executive Officer Dircctor [ Generat andfor
Managing Parlrer

Full Name (Last name first, il individual)

Carlson, Eric H.

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

550 Burrard Street, Suite 328, Vancouver, British Columbia V6C 2B5 Canuda

Check Box{cs) that Apply: [:| Promoter I:] Beneficial Qwner [:l Execulive Officer D Director D General and/or
Managing Partner

Full Namc (Last name firs, if individual)

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

Check Box(es) that Apply: || Promoter  |_ Beneficial Owner ] executive Officer [ Director [ General and/or
Managing Pariner

Full Name (Last name [irsl, if individval)

Busincss 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 1o sell, to non-aceredited investors in this offering?

Answer also in Appendix, Column 2, if filing uader ULOE,
2. What is lhe minimum investment that will be accepted [rom any individual?

3. Does the offering permil joint ownership of a single uait? ...,

4. Enter the informalion requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicilation of purchasers in connection with sales of securitics in the offering. If a person to be listed is an
assoctated person or agent of a broker or dealer registered wilh 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 sel forth the information

for that broker or dealer only.

No

Full Name (Last name [irsi, if individual}
Cormark Securities Inc.

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

Suite 2800, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontariv MS5J 2J2 Canadn

Name of Assaciated Broker or Dealer
Cormurk Securities (USA) Limited (1)

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

(Check “All States” or check individual States) ............e.. . [:] All States
[AL] [AK] [AZ] [AR] [CAl [€O] [CT) [DE] {DC] (FL] [GA) [H1] 1D
[Lf  (N]  (IA]  [KS]  [KY]  [LA]  [ME] [MD] X[MA] [MI]  [MN]  [MS|  [MO]
[MT) [NE] INV] [NH] (N1} [NM] - X[NY]  [NC] [ND} [OH] [OK] [OR] [PA]
[RI] {SC] [SD] [TN] [TX] fut V7] [VA] |WA] [WV] [WT) [WY] [PR]

(1) Cormark Securities {USA) Limited is not suhject to the registration requirements of Massachusetts General Laws, ch. 110A, § 201, as it is

excluded from the definition of “broker-dealer” pursuant to § 401(c)(d)(A)(iii).



Full Name (Last name first, if individual)
P1 Financial Corp.

Business or Residence Address {Number and Streel, City, State, Zip Code)
666 Burrard Street, Suite 1900, Vancoyver, British Coluombia V6C IN1 Canada

Name of Associaled Broker or Dealer

All USS, selicitations were made by Cormark Securitics (USA) Limited

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

(Check “All Statcs” or check individual S1ate8) .oereceverrvrvernns [:I All States
[AL] [AK] [AZ) [AR] [CA] [CO] {CT] [DE] [DC) [FL] (GA} (HI] [1Dj
(L] [IN] [1A] [KS] [KY] (LA] [ME] [MD] [MA] (MI] [MN] IMS] {M0)
[MT] [NE] [NV] [NH] (N3] [NMj [NY] [NC} [NDJ |OH] [OK] [OR] [PA]
[R]] [SC] [SD] [T [TX] [UT] [vr] VA [WA] [WV] [Wi] [WY] [PR}

Fuil Name (Last name firgt, if individual)

Canaccord Capital Corporation

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

609 Graoville Strect, Suite 2200, Vancouver, British Columbia V7Y 1H2 Canada

Name of Associzted Broker or Dealer

Al U.S. sulicitations were made by Cormark Securities (USA) Limited

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

(Check “All States” or check individual States) .., ] A states
[AL] [AK} [AZ] [AR] [CA] (€Ol ICT] {DE] (PC [FL) {GA] {Hl] {ID}
(L] (iN] [1A] [KS] [KY] (LA] [ME] {MD] [MA] [MI) {MN] [MS] [MO]
{MT] [NE] [NV] {NH] (NJ] [NM] {NY] [NC} [ND] [OH] [OK] [OR] (PA]
1R’y fsCy ISD] [T %3 [UT] IvT) JVA] JWAY XA JWh JWY JPR}

Full Name (Last name [irst, if individual)

Haywood Securities Inc.

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

400 Burrard Street, Suite 2000, Vancouver, British Columbin V6C 3A6 Canada

Name of Associated Broker or Dealer

All U.S, solicitations were made by Cormurk Securities (USA) Limited

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

{Check “All Statcs” or check individual States) cvmiinininn ] An States
[AL] [AK] (AZ] [AR] [CA] [CO] [CT] {DE] (DC] [FL] (GA] (Hi] {10}
(L] {IN] [1A] [KS] IKY] [LA] [ME] (MD] fMA] (MI) [MN] [MS] (MO}
[MT]  [NE}  [NV]  (NH] [N [NM)  [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA)
[RI] [sc]_[SD] [TN] [TX] [UT] [vr] [VA] [WA] {Wv] [WI] [WY] _ [PR]

Full Name (Last name first, if individual)

J.F. Mackie & Company Ltd.

Business or Residence Address (Number and Strect, City, State, Zip Code}

335 - 8" Avenue West, Suite 1550, Calgary, Alberta T2P 1C9 Canada

Name of Associated Broker or Dealer

All USS, solicitations were made by Cormark Securities (USA) Limited

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

(Check “All States™ or check individual States) ...oovvevecrervesennns L eeser e pa s 08 reresaesnsstseeraies D All States
[AL] [AK] [AZ] [AR] [CA] [€O]J [CT] [DE] (DC] (FL [GA] (H]] D]
(IL] LIN] (1A] (KS) [KY] (LA [ME] [MD] [MA] [MI] |MN] [MS] (MO]

IMT) [NE] [NY] [NH] (NJ] [NM] [NY] [NC] [NDj [OH] [OK] (OR} [PA]
[R] [SC] [SD] [TN] [TX] [UT] [VT] VAl [WA] [WY¥] thadl] [wY] [PR]




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

1.  Enter the aggrepale price of securities included in this offering and the lolal amount already scld. Enter
0" i answer is “none” or “zere," II the (ransaction is an exchange offering, check this box [J and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type ol Security Offering Price Sold

ceremennemeemt s e eaen $ $

" $ 2,248,436 (2) § 1,383,683 (2)

E Cammon I___I Preferred

Converlible Securitics (including WaITANLS) ..erureserisssrerserssessresssrarssasrsresees $ 2) $ @)
Partnership Interests .............. $ $
Other (Specify ) JR— U, $ $

Total ... $ 2,248,486 (2) § 1,383,683 (2)

(2) The offering was for units, each couosisting of one common share and onc-half of one warrant. Each whole warrant may be exercised for
the purchase of one common share of the issuer at a price of Cdn$1.50 per shure for a period of 12 months following the closing date.

Answer als0 in Appendix, Column 3, if filing vnder ULOE.

2, Enter the number of accredited and non-accredited inveslors who have purchased sccuritics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased sccurities and the aggregate dollar amounts of their purchases
on the total lines. Enter “0" if answer is “none” ot “zero.”

Aggrcgate
Number Dollar Amount
Investors of Purchases
Accredited Inveslors | 2 $ 1,383,683
Non-accredited Investors .......c.oecmvrerervrenes . 0 $ 0
Total (for filings under Rule 504 001y} cevrrrrarrareonrorrnens $
Answer also in Appendix, Column 4, if filing ander ULOE.
3. If this filing is for an offering under Rule 504 or 305, cater the information requested for all securities
sold by the issuer, o date, in offerings of the types indicated, in the twelve (12) months prior to the [irst
sale of securities in this offering. Classify sccuritics by type listed in Part C - Question 1.
Type of Dollar Amount
Type of oflering Securily Sold
Regulation A .. . . . $
$

TOLAL ceres et rinsiseisisieismic ey e ressersts v eres e rsssass Feeses rares serarasaneer




4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securilies in this offering. Exclude
amounts relating solely to organization expenses of 1he issuer. The information may be given as subject to future contingencies. Il the
amount of an expenditure is not known, {urnish an estimale and check the box to the left of the estimale.

Transfer Agent’s Fees P

Printing and Engraving Costs

O
[l
Legal Fecs e, B s 5000
Accounling Feces .. D 3
Engineering Fees | O s
Sales Commissions (spucifly finders' fees Separately) ..o E $32,273
Other Expenses (ideniily) Finder’s Fee ....... Heat e s e ab s 0 s
TOta] evmeressarseseee R & s3rem

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

b. Enter the diffcrence between the appregate offeting price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. ‘This difference
is Lhe “adjusted gross proceeds to the issuer.” $2,211,213

5. Indicate below the amount of the adjusted gross procecds 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 payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Queslion 4.b above.

Payments to

Officers,
Directors, & Payments To

Affiliates Others
Salarics and fees [:l $ |:| [
Purchase OF [BAL €5IUIT 1.uveriveeeneans vecmeecccmrenrcern s sansrssnsess ot rasmanssssessnsasensasssssnns s s
Purchase, rental of leasing and instaliation of machinery and equipment ........ D % D $
Construction or leasing of plaot buildings and facilitics s s
Acquisition of other businesses (including the value of sccurities involved in
this offering that may be used in cxchange for the assets or securities of
another issuer pursuant to & merger) ... rrerurre e rase e arserare E] $ D 5
Repayment of indebledness ..o rcevevrereecreens S D 3 I:] 3
Warking capital o..mvemssrene - s $ 2,211,213
Other (specify): Os O] s
Column Totals ........... s B s 2211213
Total Payments Listed (Column totals Added) ....creerervmmrenrsesstionrersnsenarerease $ 2,211,213

D. FEDERAL SIGNATURE

The issuer has duly causcd this notice to be signed by thc undersigned duly authorized person. I this notice is filed under Rule 505, the following

signature conslitutes an undertaking by the issuer to furnish to the U.S. S:curil;}rynd Exchange Commission, upon written request of iis staff, the
information furnished by the issuer to any non-accredited investor pursuant o pa

agraph (b)(2) of Rule 502.
VS
'L

Issuer (Print or Type) Signature Dalc

West Timmins Mining Inc. // . e Angust daf_)_, 2007
Name of Signcr (Print or Type) Title of Signfr (Frint or Type)

Darin W. Wagner President and Chief Executive Officer

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

ATTENTION

f’ END



