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UNITED STATES ~ |

SECURITIES AND EXCHANGE COMMISSION  OMB Number; 32380079
Washington, D.C. 20549 Explres: May 31, 2002

Estimaied average burdan

FORM D L hours per rgsponse .. 16.00

NOTICE OF SALE OF SECURITIES T SEC USEONLY |

PURSUANT TO REGULATION D, Prafix | , Seriat !

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION | OATE Recs‘l" )

Name af Offering (] check if this is an anendment and name hus changed, and indicate chenge.)
Units consisting of one Class A share and one-half share purchaae werrant; and Class A shares issuable upon sxercise of warrants

Filing Under (Check box(cs) thal apply): ] Rule 504 T3] Rule 03 [zIRule 506  [J Scction 3(6) [J uLoE

g Amendmcnt

il 1 S B S R A TR BT T b

1. Enler the infonnation requcmd about the jssuer -

Nameof Tssuer (U] check if this {s an amendment and name has changed, and indicate change.)

QOrezone Resources Ing.

Addreas of Executive Offices MNumber and Strect, City, State, Zip Code) I Telcphone Number (Including Arca Code}
174 Cobourg Street, Suie 201 - Ottawa, Ontario KIN 8H5 Canada ; {613) 241-3698

Address of Principa! Business Operations (Number and Strect, City, State, Zip Code) ? Telcphone Number (Including Arca Code)
(IF different from Exccutive Offices) | :
Brief Description of Business

e TIE

. 03017511
Type of Business Organizaticn
cotporation {7 timited parmership, already formed ,
fy): [
[ business trust (] timited partnership, to bo formed (3 otrer (pleese speciy) PPQP;QQ )

Month Year A
Actuai or Estimated Date of Incorporation o Orgunization: [ 09 8 “ﬂ Actual 0 E“"““‘“quAR 2 ﬁ 2003
Farisdiction of Incorporation of Organization.  (Tnter two-letter U.S. Postal Service sbbrevistion for State: f-(?-‘ r_N—]. ) '

CN for Canada; FN for other foreign jurisdiction) — THOMSON

¥l

GENERAL INSTRUCTIONS

Federal:

Who Musi File: All issuers making an offering of securities in zcliance on an excmption under Regulation D or Sccticn ¢(6), 17 CFR 230.504 et seq. or 1S U.S.C.
774(6).

When 1o File: A notice must be filed no Iater than 15 days after the first sale of securities in the otfering. A nouce is deemcd filed with the U.S. Secunitics and
Exchangs Commissicn (SEC) on the ewlier of the date it iy revcived by the SEC at the address given below or, if received ut that address afier the date on which
it is due, on the date it was matled by United Staics registered or certified mail to that address.

Phere 10 File: U.S. Securities and Exchango Commisvion, 450 Fifth Strect, N.W., Weshington, D.C. 20549.

Copies Required: Eive (5) copies of this notice mus( be filed with the SEC, one of which must be manuslly signed. Any copizs nat manually signed must be
phatocopics of the manus!ly signed copy or bear typed or printed signatures,
Information Required: A new fi img rrust contain all information requesicd. Amendments noed only report the name of the issuer and offering, any changes thereto,
the infermatiou requested in Part C, and ery materlal changes from the infarmation previousty supplied in Pants A and B. Part E and the Appendix necd notbe (iled
with the SEC.

lling Feo: There is no federyl filing fee.
State:
This notice shall be used to indicaie retiance on the Uniform Limited Offering Excmption (ULOE) for sales of securities in thosc states that have adopted ULOE
und that have adopted this form, [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each siate where sales atc to be, or huve
been made. If o state requires the prymeist 0F 3 fee an & precondition to the claim fur the cxemption, a fec in the proper amount shall accompany this form. This notice
shall ke §ilod in the oppropriate states in accordarice witk: state law. The Appendix to the notice constitates a purt of this notice and must be completed.
[ ATTENTION
i Failure to file notice in the appropriate states will not result In a loas of the fedaral exemption, Conversely, failure to file th‘—‘
| appropriate fodera! notice will not rasult in a loss of an svailable state axemption unllul such exemption is predicated on the filing |
i of a fedecat notice. |

Potentiul pereang wlio are to raspond to the callection of information contalnad in this form sve not required tu ccspend SEC 1972 (6/02) lof3
unless the focra displays o curcently valld OMB contegl number. !




O Each promoter of the issuss, if the iswucr has been organized within the past five years;

0 Each beneficial owner having the power to vote or dispose, o dircet the vote or disposition of, 10% or more of a class of equity sccurities of the issuer;

1 Each executivc officer and dircctor of corporate issuers and of corporats genersl and managing partners of partership issuers; and

U Each general and managing partner of partnership issuers,

Cheek Box(es) that Apply: (L] Promoter 3 Bencficial Owner Executive Officer Director (O Gencrsl andior
Managing Partner
Full Name (Last name firg, if individual)
Little, Ronald N.
Business or Residence Address (Number and Strect, City, State, Zip Code)
174 Cobourg Street, Suite 201 - Ottawa, Onrtaric KIN 845 Canada
Check Box(es) that Apply: () Promoter O Bereficial Oumer {“] Exceutive Officer [J Director ) General wndior
Managing Partner
Full Name (Lost name fiest, il individual)
_Acken, Jelirey
Busineas or Residence Addresy (Nwnber and Sircet, City, State, Zip Code)
174 Cobourg Street, Suite 201 - Ottawa, Ontario K1N 8H5 Canada
Check Box(es) that Apply: ] Promoter  [] Beneficial Owner ] Executive Officer Direetor [ General andtor
Maraging Partner
Fult Name (Luvt namne first, if individual)
Mason, Rob
Business or Residence Address (Number and Sweet, Cily, State, Zip Code)
174 Cobourg Street, Suite 201 - Ottawa, Ontario KN 8HS Canada
Check Box(ss) that Apply: D Promoter D Beneficial Owner D Executivs Officer Director DGmcm and/or
Managing Partner
Full Name (Last name fisst, if individual)
_Mirchandani, Suren
Business or Residznce Address (Number and Street, City, State, Zip Code)
174 Cohourg Strest, Sulte 201 - Ottawa, Ontario K1N 8H5 Canada
Check Box(ss) that Apply:  [[] Promoter {3 Beneficial Owner {J Executive Ofticer Direcior T General and/er
Managing Parner
Full Name (Last name first, if individual)
Netharwey, Devid
Business or Residence Address (Number and Street, City, State, Zip Code)
174 Cobourg Street, Suite 201 - Ottawa, Ontario K1N 8H5 Canada
Check Box(es) thut Apply: ] Promoter O Beneficial Owner ) Executive Officer [ Director [ Gengral andior
Managing Pastner
Fuil Name (Lest namg first, if individual)
Business or Retidence Address (Number and Streey, City, Sute, Zip Code)
Cheek Boxqes) that Apply: [T Promover [0 Beneficial Qumer [TJ Exccutive Officer ] Director [ General and/or
Managing Pariner

Full Name (Last name first, if individusl)

B-—us'i.licss or Residence Addresy (Number and Street, City, State, Zip Code)

(Use blank shect, or copy and use additional copies of this shiet, as necessary)
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Yes No
1. Has the issuer gold, or does the jssuer intend to seil, to non-2ccredited iuvestory in this offering? . .. ... ... .. oo O @
Answer slso in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be acesptod from dny individual? ... it e § NA
3. Does the oFfering permit joint Ownership of a si0gle Wiy . .o i e Yes No
g O

4. Enter the information requesied for sach person who has been or will be paid or given, ditectly or indirestly, any eommission or similar
remaneration for solicitation of purchasess in vonncction with salos of sscurities in the offering, 1Taperson to be listed is an associated person
or agont of @ broker or deater registered with the SEC and/or with » state or states, list the name of the broker or dealer. if more than five (5)
persons to be listed are associsted persons of such 2 broker or dealer, you may set forth the information for thet broker or
desler only.

Full Name (Last name first, if individuai)

Business or Residence Address (Number and Strect, City, Siute, Zip Code)
809 Granvilie Strest, Suite 2200 - Vancouver, Brilish Columbla V7Y 1H2 Canace

Namo of Asaociuted Broker or Desler
Canaccord Capital Corposation USA, Ing.

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

{Cheok "All States” or chock individual States) ... ................ OO O An sues

Dhau Diaxr ez vy Olica) Dicoy Dien Qs Qe i Biea Qe O aog

Oew Qg Qea O QOxv Cea Ooe Over Oy Qo Sy Qovsy Qoo
mT) CivE) B{NV) ) Oewr O Ooewy Qe Owoy Drowy Coxy Clion T pay
R {Jisc [SD N #Flirxg IUT o) Ovar Uwal Dlowvy Dhwy Uy D er)

Fuli Nume (Last name firgt, if individual)

Business or Reaidence Address (Numbcr and Street, City, Statz, Zip Code)

Numge o7 Associated Broker ot Dealer

States in Which Person Listed Has Solicited or [ntends to Sslicit Purchasers

{Check "All States" or check individual States) ... .. ... e oo ) Al States

Oiar k) Oz Dur icar Qe Qen Owes Cea Oeru Oieal Jem O uoy

Oy O Ouar Qes: Ty TJea Qe Qo Tvar Tovn Oeew Tivsy [ivo
[MT) [NE) [NV] [NH) Ny LIINM) NY) INC) [ND) [OH] [OK] {OR] {PA]

i gmll l l{sq l ![sm ] imn rrxy LJun i[vn [VA] [wa) [ Jiwv) i ;[\w; [WY] (PR]

Full Name (Last name fiest, if individual)

Busincss or Residence Address (Number and Street, City, Siate, Zip Code)

Nume of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Tntends to Solicit Purchasers
{Check "All States” or check individual BHALES) v\ ... ot e e O Al Sutes

Clianl Chakl iz Owrn ica (c01 Owen Qe Qwa Ory Oea Qg O o
L eal Cdver Oy Tivar Ty Ty T sy [ ivo)

(1L} o Oy Oxsy Oy
T CINE) NV) [NH} [NJ} [NM) [NY] [NC) [ND) {CH] [OK] [OR] (PA]
Ry Jsc 5D o Uexy L ur vy Ova) Dliway Uy Dlwy Diwyy O emy

{Use blank sheet, or copy and use additional copics of this sheet, if necessary )
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1. Bnter the aggregate offering price of securities inciuded in this offering and the total amount already $01d. Enter “0°
if answer is "none” or "4¢ro.” If the transaction is an exchange offering, sheck this box [_] and indicate in the col-
umpns below the amounts of the secuntics offered for cxchange and already exchanged.

Apgregac Amount
Type Of SeCULIlY 1 e e e Offering Price Alrcady Sold
Debt ... ... e e e ) 5
Equity Units cansisting.of 1.Class Ashave and 12wamant,. . ....... ............... ... §211540 $ 211,540
Common [ preferred
Convertible Securitics (including warrants) ©/86% A shares issuabie upon exercise of warrsnts $ 159,855 $0
Partnership Intezests .. ... oo e e S $
Other {Specify Yooroi. R | $
Totsl . e $ 370.195 $ 211,540
Answer alse in Appendix, Column 4, if filing under ULOE.
2. Enter the number of accredited and snon-sccredited investors who have purchased securities in this offering and the
2ggregale dollar amounts of thelr purchases. For offerlugs under Rule 504, indicate the number of persons who have
purchassd sscuritios and the sggregate dollar amount of their purchases on the tora! lines, Enter 0" ilanswer is “none”
or "zero. Aggregac
Number Dollar Amount
Investors of Purchases
Accredited InVastons . .. ... e e 1 $ 211,540
Non-accredited Investors ... ... .. i e . S .
Total (for filings under Rule S04 only} .. ... . ... .. . 3
Answer also in Appendiz, Colwnn 4, if filing under ULOE,
3. If this filing is for an offering under Rule 504 o1 505, enter the information requested for all securitics sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securitics in this
offering. Clagsify securities by typs listed in Part C - Question 1.
: Type of Dollar Amount
Type of Otfering Security Sold
RUIE 508 ... e e e _ 3
Reguistion A ... . e e L e $
RUIE SO . ..o _ $ o
Total ..... ., L 3
4 a Furnish & statement of all expenses tn connection with the issuance and distribution of the securities in this
securities in this offering. Exclude amounts relating solely to organtzation expenscs of the issuer. The information may
be given a¢ subject to future contingencies. I the amount of an expenditure is not known, fitnish an estimate ond
check the box to the left of the estimate,
Trangler AGEntB FE88 . .. .. .uu . ti e e 3 50 ~
Printing and Engraving Costs . .. ..o ittt e s 25
Lol Bees o e $ 2,490
AccountingPees .. ... ... .. ... e e e s 28
B ineering oS . .. e 3 pl3
Sales Commissions (apecify finders' fees SCPATIONY) .. .ot i 0O  saszs0r
Other Expenycs (idautify) TSX Listing Fee $ _2,148
TOMD Lt e $ 18,510
40f8

*Selling sgent will alsc receive warrants 10 purchass Class A shares.
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b.  Enterthe difference bctween the aggregate offering price given in response to Past C -
Qucstion | and total expanscs iumxshed in respomc to Part C - Question 4.4, This difference is te

“udjuated gross proceeds to the issuer,” $ 351,685

A

Indicate below the amount of the adjusted g1o3s proceeds to the insuct used or proposed to oe used
for cach of the purposcs shown. If the amount for any purpose is not known, furnish an estimatc
and check the box 1o the feft of the estimate. Ths total of the payments listed must cqual the
adjusted gross proceeds to the issuer sct forth in responsc 1o Part C « Question 4.b sbove.

Payment (o
Officers,
Directors, & Puyments to
Affiliates Others
Salurics and fees ..., 0 s a s
Purchase OF roal €8T .......ccoovcveer e ceecrssiicrrerereeenersorens oottt SR e s et et e e J s 0O s
Purchase, rental o leasing and installation of machinery and eqUIPMEnt, .......coo...ooooooosvrirovine 0O s O s
Construction or lcasing of plunt buildings and facilities ............ooeer vt csmesene a s D $
Acquisition of other businesses (including the viluc of securitics involved in this offering that
may be uscd in exchunge for the assets or securities of another {syucr pursuant to a merger).......... a s O s
Repayment oF indCOIORNEEN....cvievvress s vmsursssssssecooes oo cermsieestessersens orvens it g 0O s 0O s
WOrKIng GaPital «...o..o.c. e oo e st e e oo O s O s
Othar (specify).  Minerss explorstion and development and working capital 0O s § 351,685
‘ 0O s 0 s |
COMI TOWIS - orvesvss o evorsmsssesss oo oesmnscsssteoesresins ssstee s e L 8 $ 351,685 \
Total Payments Listed (column 1015 8dded) ... vvveio v vt oo $ 351,685

The issuer has duly coused this notice ta be signed by the undersigned guly authorizcd person. If this notice is ficd under Rulc 405, the following sigrature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of iis stafl, the information furmishod
by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rulc $02.

Issuer (Print or Type) Signatwe } Date

/{/W , 2003

Orezone Resources Inc.

oyt

Nume of Signer (Pnint or Type) Title of Signer (Print o Type)

Ronald N. Little President

Note: Ali doliar amounts arg shown as $U.S. dollars based on a Current exchange retio of Canadian to U.S. Dollars whese appropriats.

Note: The expenses listed in Part C, Question 4(a) and the adjusted gross proceeds listad in Part C, Questian 5 refiect 2
pro rata eliocation based on the percentage of tha offering sold in the U.S.

ATTENTION
[ Intentional misstatements or amissions of fact constitute federal eriminal violutions. (See 18 U.5.C. 1001,) |
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