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Name of Offering  ([_] cheak if this is an amendment and name has changed, and indicate change.}
AuEx Ventures, Inc. Private Placement of Common Shares and Warrants (November 28, 2008 Closing)
Filing Under {Check box(es) that apply): [JRule 504  [JRule505  [XJRule 506 [JSection 4(6) ULCE
Type of Filing XINew Filing [ JAmendment
A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the jssuer
Name of Issuer ([:] check if this is an amendment and name has changed, and indicate change.)

AuEx Ventures, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, (604) 536-2711
CANADA, V4B 1E6

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephgne Number (Including Area Code)
(if differemt from Executive Offices) Pﬁoc ED

Brief Description of Business -

Junior Natural Resource — Mining DEC 192008 K.

Type of Business Organization

D] corporation [ timited partnership, already formed {J LLC, already formmehﬁswmmspecify)z

] business trust [ timited partnership, to be formed [ LLC, w0 be formed
Month Year .
Actual or Estimated Date of Incorporation or Organization; I 0 I 5 l l 0 | 4 | Acwal  [JEstimated
Jurisd‘icaion of Incorporation or Organization: (Enter two-letter U,S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T} that is available 1o be filed instead of Form D (17 CFR 239.500) only to
issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 15, 2008
but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file
amendments using Form D (17 CFR 239.500) and otherwise comply with alt the requirements of § 230.503T.

Federal:
Who Must File: All isswers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! 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 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 received a1 thai 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 to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Two {2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy of
the manually signed copy or bear typed or printed signarures.

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 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 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 that have adopted ULQOE 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, or have been made. Ifa
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 states in accordance with state faw. 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 exemptio
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A. BASIC IDENTIFICATION DATA

2. Eater the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, ar 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 parinership issuers; and
¢ Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
Parratt, Ronald L.

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1E6

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

Full Name (Last name first, if individual)
Bedell, Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 - 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1Eé6

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

Full Name (Last name first, if individual)
Meyer, Doris

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1E6

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

Full Name (Last name first, if individual)
Graber, Lee

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1E6

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

Fult Name (Last name first, if individual)
Krewedl, Dieter A.

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1E6

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [_] Executive Officer D4 Director ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Boaz, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 1 — 15782 Marine Drive, White Rock, British Columbia, CANADA, V4B 1E6




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O Y
Answer also in Appendix, Column 2, if filing under ULOE. 5
. What is the minimum investment that will be accepted from any individual?...............o.oii YN/A v
€S 0
. Does the offering permit joint ownership of a single Unit? ...........cooiiiiiii e < C
. Enter the information requested for each person who has beer 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)
Haywood Securities (USA) Inc. CRD # 42072, SEC # 8-49696
Business or Residence Address (Number and Street, City, State, Zip Code)
400 Burrard Street, Suite 2000, Vancouver, British Columbia, CANADA, V6C 3A6
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check IndividUual States) . ... . v ettt et e e e et e [ All States
OaL CJak Az Car COca Oco XKcr CIne [(Joc OrL Oca ()30 ]
1L 1N O1ia Oks OxyY JLa [ME ™Mb HmMa Om1 (M [Ms Owo
OwmT (CINE Ouv [nH nag CJum Cny Onc [(Owo Joxr Jok or Oea
Orz Csc Osp Orn T Qur Ovt Ova Owa Owv Ow: Wy der
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 "AHN States” or check iINdIvidual STALES) . ... uiii i et e et r v e s e ar s e tas e et en v r e e rarannne ] All States
0OaL [Jaxk Oaz [Jar Oca Oco Jcr OoE [Joc grL Coea Rz o
OIL Orw dOia ks kY Oua OME OMD mMa Mz M OuMs Mo
OmT CIvE Onv Ows Owa COnM [Ny Owne [CJND OoH Clok [Jor Clra
Jrx Osc Osp TN Tx Out Ovr Ova Jwa [Jwv Ow1 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 SIALES). .. .. . it ettt e e e e e et eeraaaaaann [ All States
[JaL Oak (Oaz Oar Oca Oco ct Ooe (dbc CJFL [ [ [JHI [Jip
OIL [JIN Oz1a Oxs Oy OLa [ME 0 Oma Mz M s Omo
Oumr OnE Owv OwH Ownag [CInam [Ony [anc Cinp JcH ok OJor Oea
Orz Osc (WE] QTN Orx Our [Jvr Cva Owa Cwv Owr Owy Oker

{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

. 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 Security Offering Price Sold
137 OO RSP UT P ORISR $ 0 $ 0
Equity....... Units of Commeon Shares and Warrants - see “Other (Specify)” below........ 3 g
E Common Shares D Preferred
Convertible Securities (including warrants)......... see “Other (Specify)” below............... % $
Partnership INIETESES o\ vuvreuiniie et e e e e e $ (1] $ 0
Other (SPECify).....ovevvveereeernenn, Units — see “Exhibit A” on back of Form D......... s 3,556,520 s 3,556,520
Total....... Both SEC Rule 506 and Rule 903(b)(1) sales of Units................... s 3,556,520 ¢ 3,556,520
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 D ﬁggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors ofar Amount
purchases on the total lines. Enter "0” if answer is "none" or "zero.” of Purchases
Accredited Investors.................. Units - see “Exhibit A” on back of Form D............ $ k) $ 33,787
Non-accredited IMVeSIOTS . ... i e e ee e aa s $ $ 0
Total (for filings under Rule 304 only) ..o e $ $
Answer also in Appendix, Column 4, if filing under ULOE,
. It this filing is for an offering under Rule 504 or 503, enter the information requested for ali
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
RUIE 505 oot s s s et e e e e e ea e r et e et e antt e en e e $
Regulation A ..o s $
L0 L) USRS $
T SO U $
. 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. [f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSTer AENUS FEES ..vviiiiisi it e e e e s s e e ers K s 606
Printing and ENZFAVING COSIS ..vvvverureeeeeeeeeeeeerieesessersosareesssssasmenreeernessssaassssnassaseeeesaseearsstansrees O s
Legal FEes aN0 DESBUISEIIENLS .vvveveeeeeeeeeereeireretreerssssosnnesseearsssesaeeeeaesesssansssnranseeteeeeseasnrnrererses (] 31,120
ACCOUIINE FES 1.vuvtuuneieiie it e s eerersesietiaaaseesestemaee ot aaaesserettesssnnstnn s essesssaastnnsanesresrennneenees s
ENgineering FEeS ..o ivuiiiieie i iieerer e etes i st et esi sttt e teeema e ern e enaarerra e e bt r et et s e neaaae e araaes Os
Sales Commissions (specify finders’ fees separately) includes commissions paid on SEC Rule 506 sales.... [l 8 133,370
Other EXPenses (IIROC LEVY). ... uvveereeeeeeeeee e iietteerrerserorartrrtsssissassnsenssesseansansassesseesessessesranseees s 178
TOML .. ervevreeateeueesueeestemeraan e scone s atae et e s aee s eenae e st esba st asesaseeeeses s e e es e b ens e nme e nees e neeene XIs 165,274




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 to the ISSUET."........cooiiiiiiiiiiiiin e s s_ 3.391.246
5. Indicate below the amount of the adjusted gross proceeds 1o 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 (o the issuer set forth in response to Part C - Question 4.b above,

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries and fEes ......oooovrrrreriiiii s Os Os
Purchase of real eSIa1E... ...t e s Os
Purchase, rental or leasing and installation of machinery and equipment...................... s s
Construction or leasing of plant buildings and facilities ........cc..ooevviiiiineiiiiienn e, s QD
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
ISSUET PUISUANL 10 8 TIEEZET .. vteniitiniert e eeieee e e esst e aati e e e eaete e aeennaagin e asiassaannns s s
Repayment of indebtedness.........oooiiiii i Os Os
Working capital ........ooeuiininiiii i e Os $_ 339.125
Other (specify) Funding of Issuer’s participating interest in the Long Canyon Venture. [T g $_2.712.997
Maintenance and exploration of existing projects. . s s 339,124

Column Totals ....ccueiiiieriiri i e Os B $ 3,391.246

Xs 3.391.246

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.

Issuer (Print or Type) re Date :./ .
AuEx Ventures, Inc, December 1 ,2008
Name of Signer (Print or Type) Title of Sié?l&“\’rinl or Type)
Doris Meyer Chief Financial Officer and Corporate Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)




AuEx Ventures, Inc. (the “Issuer”)
“Exhibit A” to Form D

Parts C.1 and C.2 of Form D

In this brokered private placement of units of common shares and warrants (the “Units™} that closed on
November 28, 2008, the Issuer offered and sold 4,000,000 Units at a price of CDN$1.10 per Unit for gross
proceeds in U.S. dollars of $3,556,520 [CDN$4,400,000]. Each Unit consists of one common share in the
capital of the Issuer and one-half of one non-transferable share purchase warrant. Each whole warrant (the
“Warrant™) entitles the holder thereof to purchase one additional common share in the capital of the [ssuer
at a price of CDN§1.38 per share until November 28, 2009 and thereafter at CDN$1.65 per share until
November 28, 2010. In the event that the trading price of the common shares of the Issuer closes at or
above CDN$2.06 per share for 20 consecutive trading days between March 29, 2009 and November 28,
2009, or above CDN$2.48 per share thereafter, the Issuer will have the right to accelerate the expiry date of
the Warrants to the date which is 30 days after notice is given to the holders of the Warrants of the
accelerated expiry date.

Except as described in the following paragraph, the Units have been offered, sold and delivered outside the
United States by certain officers and directors of the Issuer in reliance upon Rule 903(b)(1) of Regulation S
under the Securities Act of 1933, as amended (the “Securities Act”).

38,000 of the 4,000,000 Units were offered, sold and delivered within the United States by Haywood
Securities (USA) Inc., a U.S. broker-dealer affiliate of Haywood Securities Inc. duly licensed under U.S.
federal and applicable state securities laws and in good standing with the Financial Industry Regulatory
Authority (FINRA), for gross proceeds in U.S. dollars of $33,787 [CDN$41,800], in reliance upon Rule
506 of Regulation D under the Securities Act, to an individual residing in Connecticut, an individual
residing in Massachusetts and an individual residing in Oklahoma.

None of the Issuer’s officers and directors has or will receive any sale-related remuneration in connection
with the three U.S. subscribers of Units. The Issuer has established that all three U.S. subscribers are
“Accredited Investors,” as defined in Rule 501(a) of Regulation D under the Securities Act.

PLEASE NOTE: All dollar amounts disclosed under Part C of this Form D are expressed in U.S. dollars
using the daily noon exchange rate of 1| CDN = (.8083 U.S. as of the November 28, 2008 closing date.

END




