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FORMD SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix | l Serial
PURSUANT TO REGULATION D
' DATE RECEIVED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

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

Sniper Resources Ltd. September 2007 Private Placement

Filing Under (Check box(es) that apply): EJRule504  [IRule 505  B<JRule 506 [JSection 4(6) ULOE
Type of Filing BINew Filing [_]Amendment 1y e

A. BASIC IDENTIFICATION DATA ’I"HU{‘EQSS
1. Enter the information requested about the issuer }
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) SEP 2 -
Sniper Resources Ltd. § 20”7
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (In
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2 604-2 MMCm,
Address of Principal Business Operations {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Mineral exploration

Type of Business Organization

corporation [ timited partnership, already formed (O LLC, already formed [ other (please specify): ———
[ business trust [ limited partnership, to be formed O LLC, to be formed =
Month Year =
Actual or Estimated Date of Incorporation or Organization; l 0 | 7 | |T) ] 6 I B Acwal  [ClEstimated —
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service ahbreviation for State; =
CN for Canada; FN for other foreign jurisdiction) m
GENERAL INSTRUCTIONS
Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemptionunder RegulationD} 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 securitics in the offering. A dot 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 givenbelowor, if received at that address after the date on which it is due, on the date it
was mailed by Unital States registered or certified mail to that address.

Where to Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C, 20549

Copies Required: Five{5) copiegofthis notice must be filed with the SEC, one of whichmust 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. Amendmenis need only report the name of the issuer and offering, any changes thereto, the
informationrequestedin Part C, and any material changes from the informationpreviouslysuppliedin Parts A and B. Part E and the Appendix need not be filed with the SEC,

Filing Fee: There is no federal fling fee.

State:

This notice shall be used to indicate relianceon the Uniform Limited Offering Exemption(ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must fd 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 preconditionto the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate siates 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 resuit in a loss 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;

» 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;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
s Each general and managing partner of partnership issuers.

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

Full Name {Last name first, if individual)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

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

Full Name (Last name first, if individual)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

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

Full Name (Last name first, if individual}

3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

Check Box(es) that Apply: (] Promoter  [] Beneficial Owner Exccutive Officer [ Director [] General Partner
McGibbon, Douglas H. Managing Partner

Full Name (Last name first, if individual)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

Check Box(es) that Apply: ] Promoter ] Beneficial Owner  [] Executive Officer [X] Director  [_] General Partner
Storey, Sam M. Managing Partner

Full Name (Last name first, if individual)
3374 West 19" Avenue, Vancouver, B.C., Canada V6S 1C2

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

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

Full Name (Last name first, if individual)

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

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




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? 0 <
Answer also in Appendix, Column 2, if filing under ULOE. 5
2. What is the minimum investment that will be accepted from any individual? ... _.__YN/A 3
es o
3. Does the offering permit joint ownership 0f a SINEIE UNIM?.....c.cocoviririiniiecronsnssssenssees s sessensessessnssesnres 04 0O
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 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 1o 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 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 individual StAtes) .......occrvcvrrerirrminnersrrne e s enss s sensssessssssssecssnseseeessssnesnenceens L] All States
OaL O~k COaz OAr Oca Oco Cler {OJoe Ooc OrFL Oca Ou1 Ozp
O:In O~ Oza Oks COxy A [ME {MD OmMa [Omz Cimn Owms Mo
OmMT OwE v OwnH Owa O Owy Onc Onp OoH dox Cor ea
Or: Osc Oso O Otx Out vt Ova Owa Owv Owr 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 individual States).........ccooveerirererirrceernveen i L All States
AL Oak Oaz Oar Oca Oco CicT DE Ooc OFL Oca [OHI Oip
OiL OIn OzIa Clks CIky Ova OME OMp Oma Omz OMN CmMs Omo
Owmt On~E Onv Owu Owa Oxm Ony Onc Onp o Ook dOcr Oea
Or: Osc Oso O™ OTx Jut Ovr CJva Owa Ouv 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 individual StAtes) ... s J All States
OaL Oaxk Oaz Oar Oca co Ocr [Cpe Oboc OFL Oea [Ouzx O1p
OzL Ozn OIa Oxs Oky Oua CME OMD Oma OmI Omn Oms Omo
CmT OnE Owv Owu Owa xm Ony Ownc Owo OcH Oox or Ora
Orzx Osc sp OTN Orx {Our Ovr Ova Owa Owv Owz Owy OrFr

(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.

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.” 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 already
exchanged.

: Aggregate Amount Already
Type of Sccurity Offering Price Sold
[ D1/ OO P PO PSP PO U T TR TURORIN 5
B QUIEY e eeie et e s s RSnesesebee $
[ Common ] Preferred
Convertible Securities (including WarTaRtS) .......ocoovviiiiiiinini s e s
Partnership INtErests......cooveiiiiiiii i b
Other (Specify) Units — see Exhibit A on back page. 610,501 s 610,501
TOMAL 11vcvveoeveveesusesssesssseessesss s bbb sttt 610,501 s 610,501
Answer also in Appendix, Column 3, if filing under ULOE.
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 ﬁggregale
the number of persons who have purchased securities and the aggregate dollar amount of their Investors DofarAr}rllount
purchases on the total lines. Enter "0" if answer is "none" or "zero," of Purchases
Accredited Investors.................. Units — see Exhibit A on back page........................ $ ) s 28,727
NON-ACCredited INVESIOMS ... cviiiiiiiieiiees i eretie it arerereent e e seae s s aeesrns s anessressamassnses sanssenes s s 0
Total (for filings under Rule 504 only)..cccovviviiiiviiiiriimin i s
Answer also in Appendix, Column 4, if filing under ULOE.
If this 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 securities in this offering. Classify securities by type listed in Part C- Question 1.
) Type of Dollar Amount
Type of offering Security Sold
RUE 505 .o e s
REZUIBTION A ..o eeteiesie ettt sttt s e n e s e e e bn e b e e bae e b e s an s s
RULE S04 ... iereireerieinreeseesseesersaesmaeseseaseaneaasanasaseaeaas e s me s meec ot cesee s eeaseenensanesnessasebasebes )
) S $
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 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 left of the estimate.
THANSTEE AZENTS FES ..ouviviuiiieteieetieetetemeete e sseeseese s s ssanse et s s sseaeassbebeseeseseasesebess s ensses e semrarsbssnasabesssbnsssns O s
Printing and Engraving Costs.......ccc.ooniiiiiiiiii i e e O s
LEEAI FEES ..ovivvivrerereesisssesissressrssasasssseserraresssssssssssstesssssssesresesssssnsesssssnssenssssnsasnsnsesssnsasasaseserensnsasassmmnnnns X s 2,000
ACCOUNLING FEES ..ottt ettt n et e en et et r e et s e e e e a e se e s sbe R b L s E bR e bR s bbb e s
Engineering FEes ..o e e s Os
Sales Commissions (specify finders' fees separately) .oovviiivviiii e Os
Other EXPEnses (IAEMUIY) ...vvrvoiririiieieiiis ettt esse s sttt s e s s s s e ss bbb sbsb et s seseamaes s nt st e nennrenre Cls
TOAL. 1o reeraveeseesseesessen s e s e ra e sb e ere s b8ttt et Bds 2,000




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

b.  Enter the difference 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 difference is the

"adjusted gross proceeds 10 the ISSUEL" ... .o i $ 608,501

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. 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 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 and fees ... Os s
Purchase of real €State.........cvvvremimimiriin i s Os Os
Purchase, rental or leasing and installation of machinery and equipment.......................... Os s
Construction or leasing of plant buildings and facilities...........ccooovieen i, Os s
Acquisition of other businesses (including the value of securities invelved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
| 101150 o O SO U USROS Os Os
! Repayment 0f INdeDIEANESS. ........c.oveveremerersinrarrsenererseeesressecsssemsetesass st ssses et s Os
WOTKINE CAPILAE ...coiniiiiiiiiiii e s e e s Os Os
Other (specify) Mineral exploration Os s 608.501
Column TOAYS ..c..ooreiirre e et b s Os s 608.501
Total Payments Listed {column totals added}.........cooveeierreoronininninirc e s 608,501

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 1o any non-accredited investor pursuanyfo paragraph (b)(2) of Rule 502,

lissuer (Print or Type) Signature Date
Sniper Resources Ltd. September 14, 2007
\
Name of Signer (Print or Type) Title G(Signér ?ﬂm Tr Type)
Scott Baxter Chief Exécutive Officer and Director
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)




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

“Item C.1” of Form D

This private placement (the "Offering") closed on September 12, 2007. The Issuer offered and sold
1,266,600 of its Units (the “Units™), each Unit consisting of one common share (““Share) and one common
share purchase warrant (“Warrant™), at a price of $0.50 CDN per Unit for a total aggregate offering amount
of $610,501 USD [$633,300 CDN]. Each warrant is exercisable into a common share of the Issuer for a
period of the earlier of eighteen months from the date of issue and twelve months from the date the British
Columbia Securities Commission issues a receipt for the Issuer's final prospectus at an exercise price of
$0.75 CDN.

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, 59,600 Units were sold in the United States by the
Issuer for gross proceeds of $28,727 USD [$29,800 CDN].

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 an individual in California and an individual in Nevada, such persons being
Accredited Investors, as defined in Rule 501(a) of Regulation D.

No sales commissions or other 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 Nevada and California.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using an exchange
rate of US/CDN $0.964.




