13060979

FORM D OMB APPROVAL
UNITED STATES OMB Number 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2003
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Name of Offering ([:I) check if this is an amendment and name has changed, and indicate change.)
Units of Commeon Shares and One-Half of a Common Share Purchase Warrant

~
Filing Under (Check box(es) that apply): [_IRule 504 [ TRule 505 D<JRule 506 [ Isection46) [ JuLoE
Type of Filing: @ New Filing D Amendment ST

A. BASIC IDENTIFICATION DATA o
1. Enter the information requested about the issuer arner oy gl N \>
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) P // e
Motapa Diamonds Inc. I
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1* Fl, Block “B”, Technosquare, 42 Morningside Rd, N’dabeni 7405, Cape Town, South Africa [(970) 564-0198
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) BBAAEAAEA
I RLAYZ SN I ) ot

Brief Description of Business

Mining ‘% SEP @ ﬂ 2'@%

Type of Business Organization
corporation D limited partnership, already formed ;&%ﬁg?@ other (please specify):
D business trust L__l limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 03 | [ 98 ] Actual Estimated
P
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR

230.501 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 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 copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

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 ULOE 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 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 part of this notice and must be completed.
ATTENTION A/

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the pr‘ﬁite
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a fed otice.
v




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o  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, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

e  Each executive 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.

IE Director

Check Box(es) that Apply: [:] Promoter D Beneficial Owner D Executive Officer

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Gurney, Dr. John J.

Business or Residence Address (Number and Street, City, State, Zip Code)
1*' Fl, Block “B”, Technosquare, 42 Morningside Rd, N°dabeni 7405, Cape Town, South Africa

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

Full Name (Last name first, if individual)

Ott, Dr. Lawrence E.

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

10 West Main Street, #101, Cortez, Colorado 81321

Check Box(es) that Apply: D Promoter D Beneficial Owner E] Executive Officer @ Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Allen, Mark A.

Business or Residence Address (Number and Street, City, State, Zip Code)
1 Fl, Block “B”, Technosquare, 42 Morningside Rd, N’dabeni 7405, Cape Town, South Africa

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Bishop, Robert M.

Business or Residence Address (Number and Street, City, State, Zip Code)
3683 Boyer Circle, Lafayette, California 94549

Check Box(es) that Apply: D Promoter E] Beneficial Owner D Executive Officer & Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Laub, Dr. Theodore

Business or Residence Address (Number and Street, City, State, Zip Code)
28 Greville Road, London, United Kingdom NW6 SJA

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

Full Name (Last name first, if individual)

Morley, Raymond L.

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

440 Second Avenue, S.W,, Suite #2400, Calgary, Alberta T2P SE9

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer & Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Poliquin, J. Duane

Business or Residence Address (Number and Street, City, State, Zip Code)
1987 Acadia Road, Vancouver, British Columbia, V6T 1R4, Canada




D Beneficial Owner & Executive Officer

D Promoter

Check Box(es) that Apply:

[:I Director

D General and/or

Managing Partner
Full Name (Last name first, if individual)
Rothwell, James R.
Business or Residence Address (Number and Street, City, State, Zip Code)
3020 Unick Road, P.O. Box 3174, Ferndale, Washington 98248
Check Box(es) that Apply: D Promoter {E Beneficial Owner [___] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Harbour Trustees Limited, as the trustee of The John Gurney Trust

Business or Residence Address (Number and Street, City, State, Zip Code)
Harbour Court, Les Amballes, St. Peter Port, Guernsey, GY1 3DD

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

Full Name (Last name first, if individual)

Key Properties Inc.

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

HSBC Republic Trust Services (Suisse} AG, Gartenstrasse 26, CH 8039, Zurich, Switzerland

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

Managing Partner

Full Name (Last name first, if individual)
Evansia Investments Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)
12 Rue de ’Arquebuse, CH 1204, Geneva, Switzerland

Check Box(es) that Apply: [:] Promoter {Z Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
BHP Billiton Diamonds Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2300, 1111 West Georgia Street, Vancouver, BC V6E 4M3

Check Box(es) that Apply: [:’ Promoter D Beneficial Owner [___] Executive Officer

[___I Director

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: D Promoter D Beneficial Owner D Executive Officer

D Director

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: D Promoter D Beneficial Owner D Executive Officer

L__] Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. D &
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual? ... $0.00
Yes No
. Does the offering permit joint ownership 0f @ Single UNIt? oottt ] X
. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar rémuneration 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 (§) 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)
Raymond James Ltd.(1)
Business or Residence Address (Number and Street, City, State, Zip Code)
800 - 601 West Hastings Street, Vancouver British Columbia V6B 5SE2 CANADA
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdIVIAUAT STAESY ........vimeriiiieriiiie st bbbt st eas et es D All States
O (aL] O (ak] O Az O [AR] [ [CA] (cop O [cty O (e O (e O (FL] O [GA] O g O ()
Opm O m DOpa O ks OKyy O ar O e O by O Ma) O M O mNp O sy [0 o)
Omtn O wNep Oy O mH Omop O WM O Ny Oreg Omp) O oH] O [0k O [or) O (A
Omry O sca Oy Omy Orxy O wn O v O (va) twal O (wv O (wg O (wyr O (PR]
Full Name (Last name first, if individual)
Paradigm Capital Inc.(1)
Business or Residence Address (Number and Street, City, State, Zip Code)
95 Wellington Street West, Suite 2101, Toronto, Ontario M5J 2N7 CANADA
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Ol O (AKl O (az) O (AR} O [cal O (cop O €y OmE] O (pcp O FLp O [6a] O mwn O (D)
Om O m Opa O xs) OKyy O ra O Mel] Omol O A} O M O vy O vs) O Mo)
Omnmn O Ne) O] O WNH O O M O Ny N O wpp O [oH O (oK) O [or) O (pa]
Omwy Oy Oeop Omyy Omrxy O wrn O v Oval O wa) O (wyvl O (wng O (wyl O PR
Full Name (Last name first, if individual)
Canaccord Capital Corporation(1)
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1900, P.O. Box 10337, 609 Granville Street, Vancouver, British Columbia V7Y 1H2 CANADA
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STAIES) ....ovuvrriririrricieieiiri ettt et e et bt et s bnes et e beteseseee e s D All States
Ol O (ax] O (az1 O ar) O (ca] O coy OO ety O e O ey O i O (6a] O Hy O [p)
Oy O m Opa O ksy Oy O ral O e Oy O ma) O v O vy O vs) O Mo)
Omr O Ne] O v O wH O O oM O Ny OMWC O (ND] O (0H] O [0k} O [or] O [PA)
Ory O ¢sc Ospp Omg Omxy O wn O v Oval O wal O wyvl O (wnp O (wy) O [PR)

(1) All solicitations in the United States (Colorado and Washington) were made by Raymond James Ltd (USA), Inc., the U.S.

affiliate of Raymond James Ltd.



v C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1.  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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DDttt et e eh Rt e b R eS £ r et g b R e s et e etensebaseeseae e e 3 $
BQUILY oot et e e e 5 _ 694,288.0722) § 18,764.54(2)
2l Common [ Preferred
Convertible Securities (including WAITANIS) «....ccovveiiirieeeiiceirec et nmacs e s nacecanrerersesannes $ _3,107408242) $ 0.00(2)
PATNErSHID INLEIESIS ......oonvvveoeereeeeressvossesesesossssssossssssesssoesssseessss s ssssseeeeese s eeesseessesneeseessrees $ $
. Other (Specify: Y e s $ $
TOUAL ..ottt e e e bbb $ 3801,696312) $ 18,764.54(2)
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 securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdIted INMVESIOTS ...ocviviiiiiit i e e st -2- § 18,764.54
NON-ACCTEdItEd INVESIOTS «...iiiiiiicceiet ettt et s eb e asa st seeaeenesbenne -0- $ 0.00
Total (for filings under Rule 504 0nlY).....coinivivniiiiii et $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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
RIUIE 505 ..o ettt ettt setcas e ane e e s et e s me kb eres o b abe b et ee e e b et b e et eser e b ane e be s b e senebten h)
REGUIAHION A ...ocoiiiiitceei ettt bt e b r et e e i e ek b ces e r et e ees $
RUIE S04 ..ottt b e et ettt b b eb e bbb e st e e e R et e e b e e b aree e eetar e et enrenbe $
TOMAL ... e e e e e b e et e e a e e es $

4. 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. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

THANSTET AZENE'S FEES .v.vverveveiisectseterssssaes e casreeeess s cb s se st et ras eS8 et s et b e ba e b ba st se b 0O s
Printing and ENGraviNg COSES ... ocevireeririeieeireressren s eessteserses e mas s esssssessssssessssssssessssssssmsassssssonssssesssssasssssansans 0 s
LEGAI FEES ....vvvermrmmrreessvesseoeesssesessees s eessssss s e A s 5,000.00
ACCOUNEIE FEES ovoovenrvarierieniioiteseeesiesaa et en st s esa b s sesse s ess s bbbt ees st s e e s et n s n e O s
BNZINEETINE FOES...oovvervvrvercraecvaaiisesseas e ssseses st s ees s b e st sa b s bbb vase s sen s es s eeete s reeseen O s
Sales Commissions (specify finders’ fees SEPArately)....c.c.ooviivcrermiiioiiioinc e ‘ $ 45,128.72(3)
Other Expenses (identify) O s
TOMAL. vvvoo e eesae s sss st ss s R SRS A S 50,128.72

(2) The aggregate offering amount inciudes the value of units offered and sold within the U.S., each unit consisting of one common share and one-half of one share purchase warrant,
together with the amount that may be received by the Issuer upon exercise of the warrants issued to U.S. investors in the offering. Each warrant may be exercised for the purchase
of one additional common share, at an exercise price of $1.50 CDN for a period of 24 months from the date of issuance of the warrants.

(3) In addition to the cash commission, the agents received compensation options in connection with the units offered and sold within the U.S,, entitling them to acquire up to §9,200
common shares at an exercise price of $1.25 CDN per option for a period of 12 months from the Closing Date and an exercise price of $1.437SCDN for the next 12 months.
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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 I and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUET.” ..o 3 3.751.567.59
—— T T

Indicate below the amount of the adjusted gross proceeds to 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 to the issuer set forth in response to Part C — Question 4.b

LA

above.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES ANIA TEES ...v.vvvreriiseereeeeecrrieessiecs e se s s st sen e nt s s s
PUICHASE OF AL €SLALE. . ....vovseeeeresiessssesesssesseetessensesse s ensass s sebas s eresse e ras e ss s e v snres s 0 s
Purchase, rental or leasing and installation of machinery and equipment...........oveeccrnniiinenns s Js
Construction or leasing of plant buildings and fACIlIties ........covvivievurivnnreiseesesie s rnesees O s [ s
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 issuer pursuant to a
ITIEEEET ). o veoevieesveerees v bsesse st s e e be e RE R et e b Rt e s O s
Repayment O iNAEDLEAMESS ..ucvvrmrruuercrcrenerieiccermecnammesiresssrmseemsensesssessisssensssesasianssess e Js O s
WOTKINE CAPIAL 1vvv.vvovevevesescersesesasss e sesssss s st ses s bttt O s B S 375156759
Other (specify): s d s

............... s O s
COTUITN TOAIS wevovroeveseeeeeeseeeeseseeees s e e ese e s eeeeeeesseeeeseseeseseteseee st eeeseaesesseesesretseseesesreennree O s A S 3751567.90

Total Payments Listed (column totals added) ..o ‘ $ 3,751,567.59

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 503, 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) Signature IDate

August 24,2004

Motapa Diamonds Inc.

Name of Signer (Print or Type) Ti

Dr. Lawrence E. Ott Chief Executive Officer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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