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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB gmﬁbﬁpﬁov:;ﬁwm
Washington, D.C. 20549 Expires: '
— Estimaliad average burden
FORM D hours perresponse. ..... 16.00
PURSUANT TO REGULATION D, . N
07073649 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

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

_Private Ptacement Offering
Filing Under (Check box(es) that apply): [] Rule 504 [T} Rule 505 [/} Rule 506 [] Section 4(6) [ ] ULOE

Type of Filing:  [7} New Filing [[] Amendment p ROCESSED

A. BASIC IDENTIFICATION DATA

1. Enter the informalion requesied about the issuer ﬁ MG l q ZIHW
-

Name of Issucr (D check if this is an smendment and name has changed, and indicate change.) THOMSON
Greystar Resources Lid.

FIRLADI M AL
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numberbt[}'nm&lﬂg'm(:ode)
Suite 300, 570 Granville St. Vancouver, B.C. Canada VEC 3P1 (604) 682-8212
Address of Principal Business Operations (Number and Street, City, Stale, Zip Codc) Telephone Number (Including Area Codc)
(if different from Exccutive Offices) ) —
Sy
Brief Description of Business PR oT .
Exploration, development & exploitation of precicus metal reservoirs ,./"'-j ’ .
/ / N | A
Type of Business Organization \\ LN ‘ ' 7
7] ceorperation [O timited partnership, already formed [} other (please specifylis, -
(7] business trust [ limited partaership, to be formed ~ : -
Month Year ~'{I,‘ e
Actual or Estimated Date of Incorporation or Organization: {0 T 8] [} Actual [ Estimated N “ E
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: '
CN for Canada; FN for other foreign jurisdiction) gl A
GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 etseq. or [SU.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 notice is dectmed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the dalc it is received by the SEC at the address given below o1, 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: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually 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 report the name of the issucr 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
+{JLOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are tobe, or have been made. If 2 state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shalt
accompany 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 must be completed.

ATTENTION
Failure to tile notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice wil} not result in a loss of an available state exemption enless such exemption is predictated on the
filing ol a tederal nolice.

Persons who respond to the collection of information containad in this form are not
SEC 1972 (6-02) required to respond unless the form disptays a currently valid OMB control number. 1of9




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 more of a class of equity securitics of the issuer.

»  Each executive officer and ditccter of corporate issuers and of corporate general and managing partners of partnership issuers; and

#  Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [] Promoter  [7] Benceficial Owner  [/] Executive Officer

Director

{1 General andfor

Managing Pariner

Full Name (Last name first, if individual)
Rovlg, David Bruce

Business or Residence Address  {Number and Street, City, State, Zip Code)
2812 First Avenue N, Suite 510, Billings, MT 53101

Check Box(es) that Apply:  [[] Promoter [T} Beneficial Owner Executive Officer  [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Felder, Frederick
Business or Rcsidcncq Address  {(Number and Street, City, State, Zip Code)
Suite 300, 570 Granville St., Vancouver, B.C. Canada V6C 3P1
Check Box(es) that Apply: D Promoter D Bencficial Owner [:] Exccutive Officer m Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Bayley, Brian Eric
Business or Residence Address  (Number and Street, City, State, Zip Codc)
Suite 300, 570 Granville St., Vancouver, B.C., Canada V6C 2P1
Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner  [7] Executive Officer  [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
del Corral, German
Business or Residence Address  (Number and Street, City, State, Zip Code)
Calle 136A, # 58A-68, Bogola, Columbia
Check Box(es) that Apply: D Promoter D Beneficial Owner [___] Exccutive Officer [/} Director General and/or
' Managing Partner
Full Name (Last name first, if individual)
Morfett, Emil
Business or Residence Address  (Number and Street, City, State, Zip Code)
2 Huntleys Park, Tumbridge Wells, Kent TN4 9TD, United Kingdom
Check Box{es) that Apply: [[] Promoter [ Beneficinl Owner [} Executive Officer [/ Director General and/or
Managing Partner
Full Name (Last name first, if individual}
Chater, Geoff
Business or Residence Address  (Number and Street, City, State, Zip Code)
20498-122B Ave., Maple Ridge, B.C. Canada v2X 1B6
Check Box(cs) that Apply: [} Promoter  [] Beneficial Owner [/} Executive Officer  [] Director Genetal and/or

Managing Partner

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

Business or Residence Address  {(Number and Street, City, State, Zip Code)
Sulte 300, 570 Granville St., Vancouver, B.C., Canada VEC 3P1

(Use biank sheet, or copy and use additional copies of this sheel, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............ccccovvveieren, )

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..., $_0f A
Yes No
Docs the offering permit joint ownership of @ single UNI? ..ot st s sreoas O

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 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)
RBC Capital Markets Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
One Liberty Ptaza, 6th Fl., New York, NY 10006
Name of Associated Broker or Dealer

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

(Check “AlL States” ar check individual SIBLES) ... ssesssss s || Al Stales
)
i) M [MN)
(Y]

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 1o Solicil Purchasers
(Check “All States” or chock individual BLALES) ...t eiieisessarsest i s ner st [] Al States

(Hr)
(Xs] (M1]
NI]

Full Name {Last name first, if individual)

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

Name of Associated Breoker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SIBIES) ......ovveeerrisrirrr s e rrare sarrs st sessssesnes SO SUSOTOI [ All States
[ME]
NY]
[VT]

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary.}
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [7] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Apgregate Amount Already
Type of Security Offering Pricc Sold

. $ 57369312 ¢ 573,693.12

/] Common [7] Preferred

Convertible Securitics {including Warmants) ....... oo e rssssr et B $

TOL oo oo oo e s ees e eoeesee e oeseeerseer s esreners e §._D13693.12 ¢ 573,693.12

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
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lincs. Enter “0” if answer is “none™ or “zera.”
Aggregaic
Number Dollar Amount
Investors of Purchases

Accredited Investors O 4 $_573,693.12
NOB-ACCrEdited IIVESIOTS voiiiniumisrss i eni e rsis it e s s e bssss asba st bbbt sabsbea b abEResbatss 10 bunabasbanbns s
Total (for filings under Rule 504 only) $

Answer also in Appendix, Column 4, if filing under ULCE.

3. Ifthisfiling is foran 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 |.

Type of Dollar Amount
Type of Offering Security Sold
REgUIAtION A Lo i it et e eee e s e era et sere et eeeaebenae e $
Rule 504
o1l L e e e

$_0.00

4 a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics 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 cstimate.

TranSEEr ARENES FEES (oo e e b e sa s s s rs e e s st e s R e e bt e
Prnting and ERZFAVING COSES . oo cieremeeee et eetcm et et seentsasns st semsesemmemssaemessam s s s aessenass st s et e raes st bene
LBl F oS it tr e ere s e et e e saeba s e ssst s sa s emes hmga s emeasees ye et e ases s e eRamn e e see pan g es sty a s eseananereennre e
ACCOUNUINE FEES vttt st e st et s e b s e st sese s e e e £ seme et oot s pes sttt seren

Sales Commissions (specify finders’ fees sEparatoly) .o e et e

Other Expenses (identify)

Total ..

SO0 CHNDOO

$
s
§ 4,000.00

5

$
§ 34,421.58

s
§ 3842158




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
PPOCERAS 10 ThE ISSULT.™ .....oureeerceaesctnrtentsesss e e nssesies s ettt et s b s ssast s bmas e s esas e ebs s et srn e sarasanes 3

535,271.54

5. Indicatc below the amount of the adjusted gross proceed to the izsuer 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 abave,

Payments to

Officers,

Directors, & Payments to

Affiliates Others
B2laries ANd fEES ..o s R bt e | B Os
Purchase 0f real €51ALE ......ccoomivmuecries it st ssesan s brrssassssssne s sn s || as
Purchase, rental or leasing and installation of machinery
AN CQUIPIMEDL 11ttt itict e e s e remeseres s fresesr s e sse sesseaes s ceme e sensa bt 1ot e et ban et st e £t e b ae s ems 0s Os
Construction or lcasing of plant buildings and facilities ..o s [RE
Acquisition of other businesses (including the valuc of securities involved in this
offering that may be used in exchange for the assets or securities of another
iSSUET PUTSUANE 10 & METEET) vcvvvvrrrrurnsnrssisssssenss s srssssmnssas s onssonessr s sassssrssssesse s avsssnsassnsrssamsssossssssans ) 9 s
Repayment of IndebIedness ....o.ovvevcveeeeeee e eeecemeeeee s eensssenees s vecenrnssasnans v 18 as
Working capital.... rerererine SO, I § 3 0s
Other (specify): to fund the oontmued davelopment of lhe Angostura iject & far 0s [7]$_535.271.54
general corporate purposes.

....... s Os

COMUMD TOMAIS wovceincvoveecrcesissssesnecsssassssssessssseesssesseer e ceeeseesscesssamssssssstisisescsosimsssassssssessresssesrees |_] §_0-00 7]5_535,271.54
Total Payments Listed (column totals added) .........ccooooverivccnees $ 935.271.54

'&’ﬁn A

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice 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 Rulec 502.

@Bﬁhﬁs’s‘f”ﬁﬁ”*;

e Fanmy -

SR .
TR R

Issuer (Print or Type) Signatur Date
Greystar Resources Ltd. %M@ﬂ—‘ &/Hby j@ ZraxD7
Name of Signer (Print or Type) Title of Signer (Print or Type)

Sl LeE @Waf;—z Sy

ATTENTION

Intentional misstatements or omissions of fact constitute faderal criminal viclations. {(See 18 U.S.C. 1001.)}
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1. Is any party described in 17 CFR 230.262 prcscntly sub_]cct to any of the dlsqualxl'catlon Yes No
provisions of such rule? ... e - PR | 73}

Scc Appendix, Column 5, for state response,

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by statc law.

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the cenditions that must be satisfied to be entitled to the Uniform
limited Offering Excmption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this cxemption has the burden of cstablishing that these conditions have been satisfied,

The issuer has read this notification and knows the cantents to be truc and has duly caused this notice 1o be signed on its behalf by the undersigned
duly suthorized person.

Issuer (Print or Type) Signatur Date
Greystar Resources Ltd. mﬁm /,//L V$M7
y 7

Name (Frint or Type) Title (Print or Type)
A L EE 7 e 2 5 A

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.




Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

No

AL

AZ

AR

CA

CO

CT

U0 s

DE

DC

FL

D00

/]

GA

P
1

]

HI

i

D

L

Common Shares

$283,694.4i

1218

1A

KS

L

KY

LA

MA

Ml

—

]

MS

OCHOo
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Intend to sell

to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-item 2) {Part E-lem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
mo| | |
MT LW ]
ve |l L4 ]
NV I il '
N L
v |
) | 1
NY x Common Shares | 4 $269,998.7; I ________ l | X n]
NC [ [ | Al |
L) [ || —
oH | i I N
o[ [ I —
or | I ! L]
PA L
RI L _ .
sC ! | [ i ]
SD il | | f
™ I ]
™ ‘ ||
UT |
i | L]
VA | ' 1 i |_____.J
wa | ]
wi C_ 1]
Wl | ]
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t 2 3
Disqualification
Type of security under State ULOE
Tntend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No

PR || |
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Addendum to
Form D
for
GREYSTAR RESOURCES LTD.
NOTICE OF SALE OF SECURITIES PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

A. 2. Basic Identification Data

VExecutive Officer

K. Peter Miller, CFO

Suite 300, 570 Granville St.

Vancouver, B.C., Canada V6C 3P1
C. Offering Price, Number of Investors, Expenses and Use of Proceeds

1. Other (Specify: Common Shares)

*All dollar amounts disclosed in this Form D, Notice of Sale of Securities, including this
Addendum, were derived by converting each amount in U.S. dollars using the Bank of Canada
noon-rate on the day of the closing.

2. Accredited Investors:

The aggregate offering amount was $37,252,226.88 of which $573,693.12 was conducted
inside the United States.

END

PDX 1685668v1 0084421-000002




