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FORM D UNITED STATES = "OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: ' 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Estimated Average burden
hours per respon'f;c .......... 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Sesa
SECTION 4(6), AND/OR .
AUNIFORM LIMITED OFFERING EXEMPTION DATERECEIVED

Name of Offering (L] checkif this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 B Rule 506 {1 Section4(6) [] ULOE

SR 1T

I. Enter the information requested about the issuer 573

Name of Issuer (2 check if this is an amendment and name has changed, and indicate change.)

Aurora Energy Resources Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including A:rea Code)
1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9 (604) 6324677 .
Address of Principal Business Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including A',rea Code)

(if different from Executive Offices)

Brief Description of Business

Mining ;
Type of Business Organization PRGGESSEB_

B corporation [ limited partnership, already formed O other (please specify): ‘
[C] business trust [ limited partnership, to be formed nml 1 mz
Month Year :
Actual or Estimated Date of Incorporation or Organization: 06 2005 B Actal ] Estimated QMSON
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
CN for Canada; FN for other foreign jurisdiction C .

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 US.C. 77d(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. Securitics 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 afigr 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 Fiﬂh Street, N.W., Washington, D.C. 20549,

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

Information Required. A new ﬁlmg must contain all information requested. Amendments need only report 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 {he 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 lha;l have adopted 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 1o be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accorjipany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and mulll 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 loss of an available state exemption unless such exemption is predicated on the filing of a feleral notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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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 securiiics 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(cs) that Apply: [} Promoter {1 Beneficial Owner Exccutive Officer (3 Director [0 Gen¢ral and/or
Managing Partner

Futl Name (Last name first, if individual)
O'Dea, Mark

Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9 |

Check Box(es) that Apply: [ Promoter 3 Beneficial Owner B Executive Officer [J Director [0 General and/or
Manbging Partner

Full Name (Last name first, if individual)

Lee, Chris

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

/o Aurora Energy Resources Inc., 1650-1055 West Hastﬂgs Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box{es) that Apply: [OJ Promoter 3 Beneficial Owner B Executive Officer O Director [ Genéral andtor
Mﬂn.’:ging Partner

Full Name (Last name first, if individual)

Tetzlaff, Sean

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

c/o Aurera Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9 |

Check Box{es) that Apply: 3 Promoter [0 Beneficial Qwner Executive Officer O Director [ Genéral and/or
Manflging Partner

Full Name {Last name {irst, if individual)
Cunningham-Dunlop, lan
Business or Residence Address  (Number and Street, City, State, Zip Codc)

c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box{es) that Apply: O Promoter [0 Beneficial Owner BJ Exccutive Officer O Director O Gendral and/or
Manfiging Partner

Full Name {Last name first, if individual)

Lincoln, Jim

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box{es) that Apply: ] Promoter [0 Beneficial Qwner Executive Officer O Director [0 Gendral and/or
Manl’!ging Partner

Full Name (Last name first, if individual)

Falconer, Don

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

c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9 |

Check Box(es) that Apply: O Promoter [0 Beneficial Qwner B Executive Officer O Director O Genéral and/or
Mamlaging Partner

Full Name (Last name first, if individual)

Roberts, John

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

c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9 |

Check Box(es) that Apply: [ Promoter [0 Bereficial Qwner [0 Executive Officer B Director O Gcm{ral and/or
Maniging Partner
r

Full Name (Last name first, if individual)

Lennox-King, Oliver

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

c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9
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Check Box{es) that Apply: O Promoter (O Beneficial Owner O Executive Officer B Director a Gcni:ral and/or
Managing Partner

Full Name (L.ast name first, if individual)
Bruneau, Angus

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box{es) that Apply: O Promoter [0 Beneficial Owner [J Executive Officer B Director O Gcng:ra] andfor
Managing Partner

Full Name {Last name first, if individual)
Cunningham, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box(es) that Apply: O Promoter [ Bencficial Owner ] Executive Officer B Director [0 Genéral andfor
Manl;iging Partner

Full Name (Last name first, if individual)
Dobbin, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9

Check Box(es) that Apply: {J Promoter Beneficial Owner [ Executive Officer {J Director O Gendral and/or

Manh;ing Partner
Full Name (Last name first, if individuat)
Fronteer Development Group Inc L

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Aurora Energy Resources Inc., 1650-1055 West Hastings Street, Vancouver, British Columbia, Canada V6E 2E9
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1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........o.cooooeivoreieienn. ' Yes ONe [
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any IndVIdUAIT ...t s SN/A
Does the offering permit joint ownership of a single unit? Yes PdNo O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuncration 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) Cormark Securities Inc.’

Business or Residence Address (Number and Street, City, State, Zip Code) P.O. Box 63, Suite 2800, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto,
Ontario, Canada MS5J 2J2

Name of Associated Broker or Dealer

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

(Check “All States” Or Check INAIVIAUAL STES) ....ov.ococcerroeecrrrmsoessseser s esssesssss s ssssrssssss s ssssssoses O Al States
(AL | [ak ) [az | [ar ] [ ca | [co | [cr ] [pe] [oc ][R ] {oa] [m | [io ]
Lie | [~ ] T ] [k ] [ kv ] {ta] [Me ] [MD] [mMa ] [mi] [Mn]} [Ms] [moO ]
(Mt ] [Ne ] [nv ] [nw ] [N ) Inm] [Ny ] [nc] [np ] [ou ] Jok | [or] [Pa ]
[rm | [sc ] [so } [~ ] {x | [ur | [vr ] fva] [wa ] [wv ] [wi ] [wy ] [er]

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

Business or Residence Address (Number and Street, City, State, Zip Code} Suite 400, South Tower, Royal Bank Plaza, 200 Bay Street, Tofronto. Ontario,
Canada M5J 2W7

Name of Associated Broker or Dealer

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

(Check “All States™ or check individual SAIES) ...........ovi oottt eere e ss e aeas e te s ses s sns s esarssbaaseasenen O A;ll States
(AL | [ax | [az | [ar ] {ca | [co | [cr | [oe | [ oc | [ j [ea ] [m | [ID |
lw | I ] [aj ks | [kKy | [La ] {MeE | [MD] [Ma | [mM0 ] [MN ] [Ms | [MO |

[mr ] [NE | INv ] [nNs | [N | [am | [Ny | |Nc | [ ~D ]|0H||OK[I|OR[ [PA |

[R ] [sc | {sp | [m | [xmx] [ur | [vi | [va] [ wa ]|wv||w1|']wv| [PR |

Full Name {Last name first, if individual) National Bank Financial Inc. ’

Business or Residence Address (Number and Street, City, State, Zip Code) Suite 3300, Park Place, 666 Burrard Street, Vancouver, Britishf' Columbia, Canada
V6C 2X8

Name of Associated Broker or Dealer

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

(Check “All States™ or check INAIvIUAl STALESY .......coiiiier e et e s bbb s e e [0 All States
[a ] [ak] [az] [ar] [ca ] [co] [cr | [oe] [ oc | [r ] [ca] [ ] [ ]
IL| INiIlA] [ks | [ kv | [La] |ME||MD|[MA]|MI||MN|_|MS|[M0|
[mr] [Ne| [Nv] Tan ] [ N | [ M| |NYI|NC|[ND]|0H||OK|L|ORIlPAJ

(=] [] 0] [n] [Cx ) [or] (] ] va] ] ] ] ]

>

' The offering of common shares in the United States is part of a larger offering of common shares being made principally in Canada, Conna:rk Securities Inc.,, RBC
Dominion Securities Inc., National Bank Financial Inc., Blackmont Capital Inc. and Dundee Securities Corporation will be paid a commissipn for their services as
underwriters with respect to the offer and sale of the Issuer's securities.  Afl solicitations in the U.S, were made by Cormark Securities (U.f;.A.) Limited, the U.S.
affiliate of Cormark Securities Inc.
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Full Name (Last name first, i individual) Blackmont Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) Bay Wellington Tower, BCE Place, Suite 900, 181 Bay Street, P Q. Box 779,
Toronto, Ontario, Canada MSJ 2T)

Name of Associated Broker or Dealer

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

(Check “All SIAeS™ OF CECK INGIVIGUA) SUBIES) ... rcrsrrncsns e O3 Anl States
[a | [ak | [az | {ar_] [ca § [co | [cr J {oe ] [ oc J [r ] [Ga ] [w ] [iD ]
(e | (] [a ] (ks | [xv ] [ta ] [me } {Mp] [[Ma ] [Mi] [mnv] [ms ] [mo ]
vt [N | o[ )ofwe ] [w ] [em | [y ) [ne ] [[ao 1 o] [ox] [or ] [ra ]
[R] [sc] (o] [ Emx] [ur ] [ [va] [wa § v ] W] ] [}

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

Business or Residence Address (Number and Street, City, State, Zip Code) 1 Adelaide Street East, 27th Floor, Toronto, Ontario, Cansda MSC 2vy

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check individual States) O Al States

[AL ] [P J [A2] [" J [€A J [0 J [ J[eE] [oc J [F ] (Ga] [m ] [® ]
(] R ] 3] & () e ] o] (v ] ] W] ] W]
[Mr | [Ne ] Inv] [Nnw ] [N ] fam ] [Ny ] [nc] [ ND ] [on ] fok | [or | [Pa |
LRC ] [sc ] [so ] [m ] [xmx ] pur | [vr ] [va] [wa ]| [wv ] {wi] [wy ] [r ]
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1. Enter the aggregate offering price of sccurities included in this offering and the tota! amount already
sold, Enter “0" if the 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 Security Offering Price Sold
DIEBE. . euveesreanereesnersanessaneeseaesaene smenesseensseean e nae£eabenas e eananesean e s aaeanreanes $ $
EUILY «teerreereerereerrereereteeteerareesaree i san s asrntbabeae o bban b rnreaerereraretaeaesaeearenaens $1,421,494.20 $1,421,494.20*
B Common O Preferred
Convertible Securities (including Warmants) .. .o.uiivuiirinisiniiriiiiiiiiiisisinssiiariie $ ]
Partnership INTETESIS o 1urvervarerrersrnasisrieronnsrionierivuneriontantisrasstsrsassinrsnsstsonasinnnes S %,
Other (Specify )t eene e e i e rrreras e raa e ras it rarraneas $ h3
TOMB) 1vvvrverunneserrnnsereesnesersesastennnseernetenssessssssstenssnssortnnssnrsertarnnssennns $1.421,494.20 §1,421,494.20
Answer lso 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
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggrepate
MNumber Dollar Amount
Investors of Purchases
Accredited Investors...oveviveernnnrrnanes veretranneees Cerrrebeennerans O UPRPUUTTPIR | $'|,42],494,20
Non-accredited MVESIONS o.uirervsivererrrnirniarrrrvnrrrnsnsrrernsrrrsrearrnernrresrnssbensannsnsis %,
Total (for filings under Rule 504 only) ...ocvuviiiiiniiniinnnan, P e $:
Answer also in Appendix, Column 4, if filing under ULOE.
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 Pant C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 o.vverivriiaransirtes i stnr s rre s s aees S,
REBUIBLION A ieriirirnrirnirrnirerrareinsieinsinrtasireiastsrrsnrtentassnrntasrnrsrasrnnrsnrerens v S.
Rule 504 ...... B S S,.
Tl . euenirineeiiieteraieraeearasaensarerararernsatnrasesrensersonrransorsasrensnarrasnnes . §)
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts retating solely 10 organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an ¢stimate and check the box to the left of the estimate.
TrANSTET AZETIE'S FEES 1ovvtrrurerssrurerreesssresarratnsstsnimessoassetseemssiostsestenssesssnnisnsesrsssnonsasrssnnraars a s
Printing and Engraving Costs........eeeerrens Veeveanrens PSRN a s
LEZAL FEES 1vvvveeeervrersrsrassunsasansasssnsssasssssessesssenessaasnessssnnesesannsssesessaseessssassnessssansensersinnn ®  s.500.00
ACCOUNING FEES vvvvvrirrnimaiisrisnins FeerarsretsereereeereasenueerEereasruartetiteiaetreteatisetiretestrarstrazeasenns . Qd 5,
ENgingering FEES «vuuverieueereriarrarerrrasersrasrsernsrrosnarrnsranns et b aereaiearaet s teebearetbeer e r v tranns O s,
Sales Commissions (specify finders’ fees SEparately)... e srreuereirareeriinarnninrernsresrnsreses Cerearreieereraerienaes 0 $'56,859.77
Other Expenses (identify) ____ ... reeA et teeitesrestieesestirnsreraeeinsrntrtentrtnsttsirens O $.:
TOMA .. re e resassnessesass i e s sns e enrererane e ranerreraesrereenes b s B §64,359.77

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dotlars ds certified for customs
purposes by the Federal Reserve Bank of New York on November 27, 2007. On such date, the noon buying rate was Cdn$0.9968 = USS$1.00.
' Amount already sold represents only the U.S, portion of the offering.
* Amount represents commission paid only on the U.S. portion of the offering,
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
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and total expenses furnished in response to Part C - Question 4.a.  This difference is the “adjusted

£r0SS Proceeds (0 the ESSUEE. ™. tuviirisiieiicraritntertinrrrrsranrassassssssernessasssnrssenan TN $],§57,]34'ﬂ
5. Indicate below the amount of the adjusted gross proceed 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 sbove,
' Payments to
Officers, Directors Payments
& Affiliates to Others
Salaries and fees ...uvvrnreneeneererinreeienines Fee44 i aerrrennetetr e areerarretrarrrateanatrnrearanas O s O s
PUrchase O Feal €S1ALE .vuveuvnresvaererenresreneenennererneriessasins N ettt s b et rnernae O s a s
Purchase, rental or leasing and installation of machinery and equipment.....c.ocvviiriiensinreririreinen O s s
Construction or leasing of plant buildings and facilities O s O s
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
PUTSUANL 1O B MNETEET) wavanverouensrenssrrnesrrnssrernssesssesnsseeras Veereanie TR Il | d
Repayment O INQEDtEANESS. .vruerreeenieurerrerntrauverrernsianiesrerrarearrasteessertossensassesterenrsans O s a s
WOTKINE CAPILAL .. 1o vnetaettinis it s it iaiatenen e eaeaerastsnssevarrasrasnrantrsrasstortnstnsnsersrsonsnns O s B $1,357,134.43
Other (specify)
. s 0O s
Column TOalS .evevvrrsvnrrsrernanarsaseneas beveehesarbs e the et ranen beeturretnnreranre e rnnrennas d s K $1,357.134.43
Total Payments Listed (column totals 8dded) ..vvveviriiiiniiiiiniiiisnniniisiimsisniseisrsnseniossansens X 51,357,114,43
K

LY e . ey

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Excl
the issuer to any non-accredited investor pursuant to paragrapl

Issuer {(Print of Type)

Aurora Energy Resources Inc.

DSEra]) RTINS [ (AR I B

)(2) of Rule 507.

Signagfire

A S

o

If this notice is filed under Rule 505, the following signature
ge Commission, upon written request of its staf¥, the info]rmalion furnished by

Date
December 3 ,2007

Name of Signer (Print or Type
Sean Tetzlaff

Title of Sign‘cr\(Pﬁﬁ or Ty
Chief Financial Officer

ATTENTION

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

7of 10




