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fz’b'l““g NOTICE OF SALE OF SECURITIES
oc PURSUANTTOREGULATIOND,

ringo™ SECTION 4(6), AND/OR PRO(:ESSED

WeS40UNIFORM LIMITED OFFERING EXEMPTION f
FEp 0
Name of Offering (D check if this is an amendment and name has changed, and indicate change.} L T 6 2””9

Units of Common Stock and Common Stock Purchase Warrants & Common Stock
Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 [ Rule 506 [} Section 4(6) [] uLob! UTERS

Type of Filing: [Z] New Filing [] Amendmemt

\AN

\

A. BASIC IDENTIFICATION DATA

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

Polaris Minerals Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. VBE 3R5 Canada {604) 915-5000
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

Type of Business Organization
corporation D limited partnership, already formed [7] other {please specit
[[] business trust [] limited partnership, to be formed
Month Year 09002180 .

Actual or Estimated Date of Incorporation or Organization: [0 ]3] [8]9) Actual [[] Estimated |
Jurisdiction of Incorporation or Organization: (Enter two-letter 1.8, 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 to 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
initizl notice using Form D (17 CFR 239.500) bui, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issvers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U.S.C. 774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics 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 at that
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: 11.8. Securities and Exchange Commission, 100 F Street, M.E., Washington, D.C. 20549.

Copies Reguired: Two (2) copies of this notice must be filed with the SEC, onec 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 signatures.

Information Required: A new filing must contain all information requested. Amendments neced 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: Therc 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 ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in
cach state where sales are to be, or have been made, If a 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 law. The
Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in aloss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in aloss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATAS C

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer.
e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner  [[| Executive Officer  [7] Director [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Benner, Colin K.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. Q. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner [7] Executive Officer {¥] Director [1 General andfor
Managing Partner

Full Name (Last name first, if individual)

Lyons, Terrence A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [[] Exccutive Officer Director 7] General and/er
Managing Pariner

Full Name (Last name first, if individual)

Nordin, Gary D.

Business or Residence Address  {Number and Street, City, State, Zip Code)
2740, 1055 W, Georgia Street, P. Q. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [] Executive Officer Ej Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Purkis, John H.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. VBE 3R5 Canada

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

Full Name (Last name first, if individual)

Romero, Marco A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P, O. Box 11175, Vancouver, B.C. VBE 3R5 Canada

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

Full Name (Last name first, if individual)

Shklanka, Roman

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

2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box(es) that Apply: ] Promoter  [] Beneficial Owner [ Exccutive Officer  [f] Director [] General and/or
' Managing Partner

Full Name (Last name first, if individual)

Singleton, David F.

Business or Residence Address  (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. 0. Box 11175, Vancouver, B.C. VGE 3RS Canada

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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L "A. BASIC IDENTIFICATION DATA R
.2, Enterthe 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;
» Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter O Beneficial Owner O Executive Officer Director O Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Sweeney, Paul B.

' Business or Residence Address (Number and Street, City, State, Zip Code)
i 2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. V6E 3R5 Canada
]

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner Executive Officer Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)
Wilson, Herbert G.A.

Business or Residence Address (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box(es) that Apply: ] promoter [ Beneficial Owner Executive Officer ] pirector [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Dea, Lisa J.

Business or Residence Address (Number and Street, City, State, Zip Code)
2740, 1055 W. Georgia Street, P. O. Box 11175, Vancouver, B.C. V6E 3R5 Canada

Check Box{es) that Apply: ] Promoter [ Beneficial Owner 1 Executive Officer O pirector O General and/or
Managing Partner

Full Name (Last name first, if individual)

Check Box(es) that Apply: [ Promoter O Beneficial Owner ) Executive Officer [ pirector . [ General and/or
Managing Partner

Full Name (Last name first, if individual}

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O promoter [ Beneficial Owner 3 Executive Officer [ Director DGeneral and/or
Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
|
i 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)
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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? ....ovevciiinens O ¥l
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individval? ..o, 3
Yes No
Does the offering permit joint ownership 0f @ single unit? ... | N
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.
Ifa 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 breker or dealer only.
Full Name (Last name first, if individual)
GMP Securities L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
145 King Street, Suite 300, Toronto, Ontario M5H 1J8 Canada
Name of Associated Broker or Dealer
Griffiths McBurney Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..o s [[] All States

L_IEALJH_ [(Tazl [CJarl[lcal [deol Cled CIoel Clocl (el [Acal fTad [Tm]
N [(Tial Cxs] [hod Cloal (v DIdol [ismal Ol s EIusd [ ivol
DEEDEDE] Covi) OIn0 (sl [l CIncl Csn) Closd [Jok] [(Tor] Cleal
Leo COsa OIsp) O A Oun Cvn Cval Owal Clwyy O Pyl O]

Full Name (Last name first, if individual)
CIBC World Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
clo GMP Securities L.P., 145 King Street, Suite 300, Toronto, Ontaric M5H 1J8 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Griffiths McBurney Corp., the U.S. affiliate of GMP Securities L.P.

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

{Check “All States™ or check individual STALES) ..o e s b tee e teneaseseneasanansas [] All States

I_IIALJI_lAKJI_lAZJLlARJI_ Clcal OJen Ooel Cnd [TE0 Cieal (1Ed (J0od
O [ Oxsl Oxy] (il Clve) Odvnl Oval Tl Eiand Fws) Cllval
W _IEEE]]_N_LI el (! Clng Dol (o Dlioxd Clor) C1Ea
D@DEE@ OmOm Chon Cvn Clval Owa O Oen Tl Cerd

Full Name {Last name first, ifir?dividua])
Desjardins Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o GMP Securities L.P., 145 King Street, Suite 300, Toronto, Ontario M5H 1J8 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Griffiths McBurmey Carp., the U.S. affiliate of GMP Securities L.P.

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

(Check “All States” or check individual StaIES) oo || Al States

[Tad) [Jaxl [Jaz! [Jarl[Jcal [Jeol [CJcd [(CJoe! Cod [CTe [Clcal CTul Chn]
G0 L] [Tiad CIxs] (Jky) [Jral CvE COwol (el [Tad CHvid CIas) Clugl
v CInel Oyl CIsel O Cisdd 385 o) Clonl Yokl [ Jorl [ Eal
O OIsel Osol O O Odon Ovm Cval Dwal Clesd O COwyl Cex)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. lNFORMA'i‘lON ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... YE]S E
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any individual? ..o $_NIiA
Yes No
3. Does the offering permit joinl ownership of a single UNit? ... s 1 O

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.
[faperson 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. [f 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}
Macquarie Capital Markets Canada Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o GMP Securities L.P., 145 King Street, Suite 300, Toronto, Ontario M5H 1J8 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Griffiths McBurney Corp., the U.S. affiliate of GMP_Securities L.P.

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

(Check “All States™ or check individual States) ................. v || Al States

[Gal [0 []Go]
(Mn] [ JIms] [ ol

L]

O 0o (el Oxs Okl sl Ce O
O Ow [y O

Ox0 g Osp OO0 Cled Clvo O

FIEElE
0o0g

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

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o GMP Securities L.P., 145 King Street, Suite 300, Toronto, Ontario M5H 1J8 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Griffiths McBumey Corp., the U.S. affiliate of GMP Securities L.P.

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

(Check “All States” or check individual States) .. e herereiArbebesseteA et e et e e e e be e s r e rebenan [J Al States

[l [(Tax] [Taz) [Jarl{flcal CJcal Clerl Coel Cloct

000 Cond [(Tha) Cls] Clkyd [Jral Clvel Clvol CliMal o _
Oom el O] Ol Cd Ol O Clse) el Cloa ok CYiek] (A
O Osa Osol O O] T Cvd Cval Owal Cws

Full Name (Last name first, if individual)
Scotia Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o GMP Securities L.P., 145 King Street, Suite 300, Toronto, Ontario M5H 148 Canada

Name of Associated Broker or Dealer
All U.S. soliciations were made by Griffiths McBumey Com., the U.S. affiliate of GMP Securities L.P.

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

(Check “All States” or check individual S1A1€8) ..o [ All States
Ol [lax) [Taz) [Clarl{Jlcal [Cleol [Jcd) (Cloel Cliocl [Jel) [l (el [im]
(0 1o Cal s CIky] Clical Cwe Cluo) Cival Cleal C]iaed C0vs] 140l
O Cmel Csyd el OO0 Ol [ el Cise) Clow) Clok] Clor] C]Gea]
CIED Osa Csel OO O Clvn Oeal Clea Dwy) D6 Clesd R

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [Jand 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
DIEBU e S e £ttt eSS s 5 b
EQUity v . bttt s_ 657,759 (1) g 386,207 (1)
{7} Common [T} Preferred
Convertible Securities (inCluding WaITANIS) ....cciviiiiriiiiric i seiece e e e sesrerere s sassessas $ (1) s (1)
PArtDErship IHEETESLS _....viviireirccrieeiiee et ee bbb e b seas b sn s st an s b e a s e eeeses s s b sa st s s sebes e santeens $ $
Onher (Specify J bbb e re e te sbeen e b e an et e b et et e ennennenne $ %
O et s 657759 (1) 5 386207 (1)
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
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,”
Apggregate
Number Dollar Amount
Investors of Purchases
Accredited IRVESIOIS e s e e 3 3 386,207
NON-ACCHEAIEA INIVESIOTS covvvoveeieeeeeeeeteceee et ceeeesaect e ers s seerers e s s seenassssesesssssasssassanesssssesnsaenseeraes 0 s 0
Total (for filings under Rule 504 only) .o
Answer also in Appendix, Column 4, if filing under ULOE.
If this 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 Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULe 505 Lo i et ee v e 3
Regulation A ... .. e e s $
Rule 504 oo e 5
A Lt e e ey et en et e e enenreann $
a. Fumnish a stalement 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 insurer.
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.
TrANSTEr AZENL'S FEES oo bt eSO e SRE s
Printing and Engraving COSUS .. i ceemense st sesess st bbb s e n s s s s
Legal FEes .ot i $ 5,000
ACCOUNINE FEES .....oooevuurrrrrvrssssssmsemsssssssssssssmmmessessssssssssssesmmamsasmasasesesssss ] s
Engineering FEes ..ottt e e O s
Sales Commissions (specify finders® fees separately) .......coniveininne O %
Other Expenses (identify) _ s O s
TIOMAL eeeeeeececceieeees e R4 1410400 R 4 $ 5,000
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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 issuer.” ............... 5652759
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. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left ol 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,
Directors, & Payments to
Affiliates Others
Salaries and fEES ... e e sttt s stnrnenes ] B Os
Purchase of real estate ........ USSP spveosvesey I Os
Purchase, rental or leasing and installation of machinery
ANG EQUIPIMENT 1..ocvcvvis e esrsssreresessssrsesrsesessreseraesssssesssssasssssesesensssses 0s s
Construction or leasing of plant buildings and facilities ........ccocoeevne s Os
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
ISSUCT PUTSUANT £0 8 METELT) (oo oocmereemeeceticrccreecmeeaee oo ee bbb bbb b bbbttt b s Os
Repayment of indebtedness ..o s s
WOTKINZ CAPIAL. oottt es ettt b e -8 $ 652,759
Other (specify): s s

....... s Os
COMMINI TOTAIS oo oo et eaeeee s et seeeeeeesem s emes e e seee s ees s eene s s meeeemeeemaeeeeeeees oo s Vs 652,759

Total Payments Listed (column totals added) ..ot Vi3 652,759

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this netice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.8. 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) Signature - Date ﬁ"
Polaris Minerals Corporation {/ January l Ei , 2009

Name of Signer (Print or Type) Title of Signer (Print or Type)
Herbert G.A. Wilson President and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. {Sce 18 U.S.C. 1001.)
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(1) The offering was for units, each unit consisting of one common share and one-half of onc
common share purchase warrant. Each whole warrant may be exercised for the purchase of one
additional sharc of common stock at a price of Cdn$2.25 per share for a period of two years
following the closing date.



