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Washington, D.C. 20549 Expires: May 31, 2002

Estimated average burden
ours per response .. 16.00

NOTICE OF SALE OF SECUR[TIES SEC USE ONLY

R

03016031 PURSUANT TO REGULATION D, M AR & 2003 [Pre Serial
- SEC TION 4(6), AND/OR 1 E —]
UNIFORM LIMITED OFFERING EXLMPﬁBQMS’lOA'I‘; DAT'E RECE"V ED
Name of Offering e yeck if this is an amendiment and name has changed, and indicate change.)
_Units consisting of ane gotnmon sharg and one common share purchase warrant; and common shares issuable upon exercise of warrants
Fnlmg Under (Check box(es) | ha‘ apply) [T Rule 504 D Rule 505 v] Rule 506 -] section 4(6) Juroe

Amendmcm
:H HUTRI DY NIN]

AT R
e

Type of Filing;
{

1. Enter the information requ ested about Lhc. issuer
Namc of Issuer [:r_c}\iu k if this iy an amendment and name has chanped, and indicate change.)
Anatolia Minerajs Develop:nent Limited ‘
Address of Executive Offices (Number and Street, City, State, Zip Code) | Tclephone Number (Including Area Code)
3721 Highway 74, Suite 1< - Evergreen, Colorado 80437-3925 {303) 670-9945
Address of Principal Business Operations (Number and Strect, Ciry, State, Zip Code) | Telephons Number (Including Arca Code)
(1f diffcrent from Executive O Ticex)
Brief Description of Business

Exploration and developme nt of mineral properties In Turkey

- el ST A~ T VoY
Type of Busincss Organization Ty LUUY
¢corporation {1 limited partnership, alrendy formed A

) ‘ ther (please specify):
[ business trust . . L—_] limited partnership, to be forined D other (p specify) -1~
Month Year ‘;//‘j
Acnual or Estimated Daic of In -orporation or Organization: [_o__@ Actual 1 Estimated o ya
Jurisdiction of Incorporation o1 Organization:  (Enter two-Jotter U.S. Postal Service abbreviation lor State: C
CN for Canada; FN Tor other foreign jurisdiction)

GENERAL INSTRUCTION!
Federal:

Who Must File: All issucrs making an offering of sccurities in reliance on an cxemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15U.S8.C.
T74(6),

When 1o File; A notice must be filed no later than 15 days after the first sale of socurities in the offering, A notice is decmed Tiled with the U.S, Securitics and
Exchange Commission (SEC) tn the earlicr 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 mail :d by United States registered or certified inail w that address,

Where 1o File: U.S, Sccurities : nd Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required; Five {5) copi:s of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually sig ned copy or bear typed or printed signatures.
Information Reguired: A new fi ing must contain all information requested. Amendments need only report the name of the issuer und offering, any changes thereto,
the information requested in Par C, and any material changes from the informaution previously supplied in Parts A and B, Pant E and the Appendix need not be filed
with the SEC,
Filing Fee: There is'no federal 11ling fee.
State:
This notice shall be used to indi ate reliance on the Uniform Limited Offering Exemption (ULOE) for salcs of securitics in those states that have adopted ULOE
and that have adopted this form. [ssuers relying on ULOT must file a scparate noticc with the Securities Administrator in cach state where sales are to be, or have
been made. £ a state requires the payment of a fee as a precondiiion to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice
shull be filed in the appropriate tates in accordance with state law, The Appendix to 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 fedaral exemption. Conversely, failure to file the
appropriate federal notic:: will not result in a loss of an available state examption unless such exemption Is predicated on the fillng
of a federal notice.

Potentiul persons who sre to respond to the colleetion of Information contained in this form are not required to reapond
unless the form display: B correatly valid OMB control number, SEC 1972 (6/02) 1 of8

Darailved Time Eeob.20. 4:29PM
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2. Enter thc mforrnanon 1Cq 1e<ted for the fonowmg

0 Each promoter of the ssuer, if the issuer has been organized within the past five years;
U Each beneficial owne: having the power to vote or dispose, or dircct the vate or disposition of, 10% or more of a ¢lass of equity sccurities of the issuer;
0 Each exccutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; und

D Each general and man \ging parer of partaership issuers,

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

Full Name (Last name first, if individual)
Moores, Richard C., Ui

Busincss or Residence Addrer s (Number and Street, City, State, Zip Codc)
32769 Inverness Drive - E rorgreen, Colorado 80439

Check Box(es) that Apply: ] Promoter {1 Beneficial Owner 7] Bxecutive Officer Diregtor ] Generat and/or
Managing Partner

Full Name (Last name first, if ndividual)

Davidson, James D

Business or Rcsndcnce Addres: (Number and Street, City, State, Zip Code)
321 South Saint Asaph Strzet - Alexandra, Virginia 22314

Check Box(cs) that Apply:  _J Promoter ] Bencficial Owner Executive Officer Dircctor [ General and/or
Managing Partner

Full Name (Last namc first, if ndividual)
Kellerman, Jay C.

Business or Rcsidencé Addres: (Number and Sireet, City, State, Zip Codc)
118 Hillhurst Boulevard - T sronto, Ontario M5N 1N8, Canada

Check Box(es) that Apply: 1 Promoter [J Beneficial Owner [ Executive Officer Director ] General and/or
Managing Partner

Full Name (Last name first, if i 1dividual)
Haddon, Timothy J.

Business or Residence Addres.s (Number and Street, City, State, Zip Code)
312 High Strest - Denver, € olorado 80218 ©

Check Box(es) that Apply: |1 Promoter O Beneficial Owner [ Executive Officer Director ") General and/or
Managing Partner

Full Name (Last namc first, if individual)
Hardis, Norman D. A,

Business or Residence Address (Number and Strect, City, State, Zip Code)
71 Donwoods Drive - Toron o, Ontarlo M4N 2G6, Canada

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

Full Name (Last name first, if ir dividual)
Powers, John A, ‘
Busincssvor Residence Address Number and Street, City, State, Zip Code)
2471 - 5500 Road - Delta, Colorado 81416

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

]?ull Name (Last name first, if in dividual)
_Maorss, Dorothea

Business or Residence Address 1 Number and Srreel City, Smre Zip Codc)
32769 Inverness Drive - Evergrean, Colorado 80439

(Usc blank sheet, or copy and us¢ additional copies of this shect, as necessary)
20f8

Received Time Feb.20. 4:29PM
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1. Has the issuer sold, or dies the issuer intend to scll, to non-aceredited investors in this offering?

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

‘,n‘\' '

..............................

2. What is the minimum in' cstment that will be accepted from any individual? ... .. i e e $ N/A

3. Does the offering permit joint ownership of a 8ingle Wnit? Lo

No
[ E2

Yes

4. Enter the information rec uested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
rcmunerstion for solicitat on of purchasets in connection with sales of securities in the offering. If a person to be listed is un associated person
ot agent of a broker or de fer registered with the SEC and/or with a state or states, Jist the namc of the broker or dealer. If more than five (5)
persons to be lisied an associated persons of such a broker or dealer, you may sct forth the information for that broker or

dcaler only,

Full Nume (Last naine first, if ndividval)

Business or Residence Addres: (Number and Strect, City, State, Zip Code)

_400 Burrard Street, Suite 2000, Vancouver, British Columbia VEC 3A6

Name o( Associated Broker o; Dealer
Haywood Securities (USA) inc.

States in Which Person Listed {as Solicited or Intends to Solicit Purchasers

(Check "All States" or check Individual S1a1E8) .. .o o i e e

-] All States

Chayy haky Taz Oan Micar icor Tlien Oioey DOiog 0w Hea Qe oo
Oy Omy Do Ors Dy Dleay Oivey Dvoy Ovar Tlevin Ty ovst T ivo
Chvry COdove Odva QJoewy Doy Doy Doy Owe oy Trowy ok Tliory [ 1pa
Owrn Clisg Chism Oen D Dlon. Dl Olvar Tiway Dowvyy Dy Dva D ewg
Full Name (Last name first, if 1 dividual)

Busincss or Residence ,A:ddress gﬁmber and Street, City, State, Zip Code)

Name of Associated Brokcr-;r_r ealer

gmes in Which Person Listcﬁ as Sohicticd or Intends 1o Solicit Purchasers

(Check "All States” or check INdividual SIIE) .. . oot it ot et s et e e e e e [ All Seates
Clian s Tazy ew Qicar Oeeoy Tien e Do e Hoea Den o
Cuwy o Ooa Oxsy Oxyy Jwear COlover Thivor Tivay oo Ty [Jivsy [ ivoy
Omm Oweg Oeevy O g Ol O vy Oover ooy [row Tliox) [ or1 [ rai
Owy  Clisg Csor Ulosy Uy Comy Tvny Dlevay iway Ty Divn Oevs. O ey

Full Name (Last name first, if im jvidual)

Business or Residence Address ( Jumber and Streey, City, State, Zip Code)

Narme of Associated Broker or Di-nler

Stales in Which Person Listed He s Solicited or Intends to Solicit Purchasers

(Check "All States" or check INdi AAURE SALES) L .. .o 1t o e et e e e e e

T all states

Oy Ok Oz Oaey Oeal Hcor Dien Oeer Owoa Org Ooal D om O m)
(] N Ooa Dxst Oxvr Ora e Ove Tiva T O sy [ o)
O Cwer Omve Doy Cen Deey Dot Oova O woy o ok [(Jory [ Al
Umrog_ e Chisoy Tma U T Oovn Dvar Dlval D) Dwn. Dy L ewy

(Use blank sheet, ar copy and use additional copics of this sheet, if necessary.)
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I OFFERINGIPRICEINUMBER OFINVESTORS  EXPENSESANDUS]

P PO C LTS R

[. Enter the aggrepate offerin; ¢ price of scourities included in this offering and the total amount already sold. Enter "0
if answer is "none” or "zer.," If the transaction is an exchange offering, check this box [ andindicate in the col-
umns below the amounts of the securities offered for exchange and alresdy cxchanged,

Aggregule Amount
Type Of SCCUNITY . . o ottt ittt et et o e e e e Offering Price Alrcady Sold
D L Lttt et e e e e e $ _ 3 ‘
Bquity Units qansislina of 1.commoon.shate and Jwarmant . ... $ 495,000 5 495,000
Common [ Preferred
Convertible Securiti :s (including warrants) COmMON shares issuable upon exercise of warranta § 715,000 £0
Partnership INLEreSIE .. Lt i i e e e $ 3 -
Other (Specify D T $ 3
7Y A $ 1,210,000 $ 495,000
Aaswer also in Appendix, Colunin 4, if filing under ULOE.
2. Enter the number of accredi ed and non-accredited investors who have purchased sccurities in this offering and the
aggregate dollar amounts of heir purchases. For offerings under Rule 504, indicate the number of persons who have
nurchased securitics and the . ggreuate dollar amount of their purchases on the total lines, Enter "0" ifanswer is "none”
or "zero." . Aggregate
Number Dollar Amount
Investors of Purchases
o LT CL o IR T - , 2 $ 495,000
Non-aceredited TAVTIEOTS « L. oo oo it i i e et et e e e e ot e $
Total (for 1 lings under Rule S04 0nly) . ... vt i $_
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offerin 1 under Rule 504 or 505, enter the information requested for all securitics sold by the
issucr, to date, in offcrings o1 the Lypes indicated, in the twelve (12) months prior to the first sale of securities in this
offeting, Classify securities | y type listed in Part C - Qucstion 1.
- . Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 i e e e e e e e RN __ 3
REBUILION A L e e ey 3 _
RUIE 508 L i e e e e e e e } s
L P § -
4,a Fumish a statement o “all expenscs in connection with the issuance and distribution of the secuntics in this

securities in this offering, Exc ude amounts rclating solely to organization expenses of the issuer, The information may
be given as subject to futurc ontingencies, [f the amount of an expenditure is not known, furnish an estimate and
check the box to the left of th; estimate.

Transfer Agents Fees .. vt ittt e e e e e e e e O 3 .
Prinling and Engraving Costs . .. ..ottt ot e e e e e e e e | 5
e I T A P $ 8,810
ACCOUNUINE FOBS & o Loyttt sttt o et as e e e e e e ey et e e e e e e e [:] $
ERRINCCHNE FERR it it it it it e e i s
Sales Commixsions (specify finders' fees separately) oo oo uu i i i e e O $34644
Other Expenses (ident fy) TSX Ventura Listing Fee $ 2,230

TOtal .+ e e e $ 45,684

Doroivad Time Eeh.20. 4:29PM
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b.  Enter the difference between the aggreyate offering price given in responsc to Pan C -
Question | and total expi nses furnished in response to Past C - Question 4.a. This difference is the

“adjusted gross proceeds 0 the issuer.” .....,

--------------------------------- T T T O T T T PRV PP P PR PP T T TN

S. TIndicate below the amotws t of the adjusted gross procceds to the issuer used or proposed to be used
for cach of the purposes shown. [f the amount for uny purpose is not known, fuenigh an cstimate
and check the box to the left of thé estimate. The lotal of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4,b above,

Salaries and £eS civvreees oo

Purchase of real cstate..... coocceecvvvniininnniines

......................................................................................

....................................................................................

Purchasc, rental or leasing and installation of machinery and cquipment ...

Construction or leasing of plant buildings and facilities .........cceeveriecrercresnri oo

Acquisition of other businisses (including the value of securitics involved in this offcring that
may be uscd in exchange (or the assets or securitics of ahother issucr pursuant to a merger)..........

Repayment of indebtedne: s....covmrecrnnseenece.
Working capital vvoeeveevcrvrimmmnsicersisnees

......................................................................................

D D S T TTTT) I

Other (specify):  Miner.i axploration and development and working capital

................................

Column Totals 1o v

--------------------------------------------------------------------------------------

Total Payments Listed (coiumn totats added) ..., e eereare e AR b e s e ap e e

§1.164316

————
Payment to
Officers,
Dircctors, & Payments to
Affiliates Qthers

—
————

$
5
3
$

NOOO 0000

$ 1,164,316

3
$ 1,164,316

$ 1,164,316

oo 0000 Oobono

&0

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following signature
constilutes an undertaking by t} e issuer to furnish to the U.S, Sccurities and Exchange Commission, upon written request of its staft, the information furnished
by the issucr to any non-acered ited investor pursuant to paragraph (b)(2) of Rule 502,

Tssuer (Print or Type)

Anatolia Minerals Developmant Limited

Sighature

T C\ellenn

Date

February 26, 2003

Name of Signer (Print or Type)

Jay Kellerman

Title of Signer (Print or Type)

Corporate Secretary

Note: All dollar amounts ar 2 shown as $U.S. doliars based on 2 current exchangs ralio of Canadian to U.S. Dollars whare appropriate.

Note: The expenses listed in Part C, Quastion 4(a) and the adjusted gross proceeds listed in Part C, Question 5 reflect a
pro rata aliocation b:ised on the percentaga of the offering sold in the U.S,

ATTENTION

| , Intentional misstatements or vmissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.) ]

Page S of 8
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