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UNITED STATES OMB APPROVAL
oo SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076

AEEE——  Westingon, D.C 20549 Esmed werge ren
stimated average burden
FORM D hours per response.......... 16.00
’ NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefix Serial
05047980 SECTION 4(6), AND/OR | |
, UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering . (D) (check if this is an amendment and name has changed, and indicate change)
Units consisting of one Common Share and one-half of one Common Share Purchase Warrant. Common Shares issuable upon exercise of Warrants.
Filing Under (Check box(es) that apply): L] Rule 504 ] Rule 505 X Rule 506 L Section 4(6) J ULOE
Type of Filing: X New Filin [0 Amendment

P i B

sted about the issuer

1. _Enter the information reque

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

Goldbelt Resources Ltd. AN

Address of Executive Offices (Number and Street, City, State, Zip Code) [Telephone Number (lnc}ﬂding\\Agea Code)
130 King Street West, Suite 1800, The Exchange Tower, Toronto, Ontario, Canada M5X 1E3  W16865-2031 2/ “&n.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number/(Including/Afea Code)
(If different from Executive Offices) e NPT E é‘,‘SJ/

Brief Description of Business Pﬁiu@@@@@u 7

£ sk 2 200
MAR 2 5 2005 "

Mineral exploration.

AT OME0N .
Type of Business Organization i ut ol = \/ R
(X corporation [ limited partnership, already formed O other (please specify):
[ business trust [ limited partnership, to be formed
Month " Year
Actual or Estimated Date of Incorporation or Organization: o] 7] [ 7] 6| X Actual [] Estimated

(Enter two-letter U.S. Postal Service abbreviation for State:

Jurisdiction of Incorporation or Organization: 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 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20349.

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. Parnt 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.

C N

ATTENTION
ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
ppropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the

iling of a federal notice.
Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/02) 1of8
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2. Enter the 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 partners of partnership issuers; and
» Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

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

130 King Street West, Suite 1800, The Exchange Tower, Toronto, Ontario, Canada M5X 1E3

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

Full Name (Last name first, if individual)

Morgan, Paul J.
Business or Residence Address (Number and Street, City, State, Zip Code)

130 KiIE Street West, Suite 1800, The Excharﬁ Tower, Toronto, Ontario, Canada M5X 1E3

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer X Director L] General and/or
Managing Partner
Full Name (Last name first, if individual)
Irwin, Brian
Business or Residence Address (Number and Street, City, State, Zip Code)
- 130 King Street West, Suite 1800, The Exchange Tower, Toronto, Ontario, Canada M5X 1E3
Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [] Executive Officer [ Director [0 General and/or
: Managing Partner

Full Name (Last name first, if individual)

Dundee Precious Metals Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)

Royal Bank Plaza, South Tower, Suite 3060, 200 Bay Street, Toronto, Ontario, Canada M5J 2J1

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ ] Executive Officer [ Director [0 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: [ ] Promoter [] Beneficial Owner [] Executive Officer [ Director (O 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: [] Promoter [X] Beneficial Owner [] Executive Officer [0 Director O General and/or
Managing Partner

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)
20f8




Yes No -

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccccooccevnvneninie O X
Answer also in Appendix, Column 2, if filing under ULOE
2.  What is the minimum investment that will be accepted from any individual?..........c.ccevivevireneniineerre e $ N/A
Yes No
3. Does the offering permit joint oWnership of a SINEIE UM .........cc.vurieeereeerieeierieee e sesss s ssre s ssseens X 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)

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Queen Street West, 4" Floor, Toronto, Ontario M5H 3R3

Name of Associated Broker or Dealer

Dundee Securities Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INIVIAUAL STALES) c..evvvieiiiiiiircicierieerre st s see e be b b tas e sres s e e s e be e besaeassrsne O All States

Oy O (A O az1 O (ar] O (car O o) O ety ®oE O mc O (Fu1 0O 6A O Wy O (D]
Omw O Opa O xs) OKy) Owra O e Ompl O ma O v O N O Ms] O MO
Omn O Nep OV O NH ONg O v @ Ny) ONG O (o) OO (oH) O [0kl O (OR] O [PA]
Omryg O s Owsop O mN Omxy O wn O v Owval O wa O wvp O (wn O

wY) O [PR]

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 to Solicit Purchasers
(Check “All States™ or check individual StAES) .........covvviiiiiininieni e e e O All States

Oiau O Ak O [(Az) O (aR] O cal O cop O (cty OmE O O Fu O Gal O wn 0O (D]
Om Om Do O] Oxy Owra O M Omp Oa O Mo O N O s1 O o
Omn O ey O v 0O e Oy O iy 0O Ny ONC O o) O oH O oK) O [orR] [ [(PA]
Omrg O sa Osp) O myv Omxy O wn O v Owval O wal O wvl O (wnp O (wy] O [PR]

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 to Solicit Purchasers
(Check “All States” Or CheCk iNAiVIAUAL STALES) .......oceviiiiieiiiieicireece e crrr e e e e e rreeebeeermseeesaesbeessseessessseesssssrneenseenres O All States

O,y O ak O (az1 O (ar1 O ca) O (cop O.cty O e O o 0O (Fu1 O 6al O HY O (D)
Om 0O m Opca O sy Oyl O ra O g Omp) O A O Mo O vy O s O (MO)
Omm O Wep O OMNH ONg O v O Nyl Owel O bl O (od] O [0kl O [0rR1 O [PA]
Omrn O msa Osol O N Orxr O wn O v Ova O wa O wvr O wn O (wyl 0O [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. r
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box []
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
DIEDL: ettt bRk Rk s b etk s ek k e s e $ $
Equity: (Units consisting of one common share and one-half of one warrant).........ccocevvvernrrniceneen $ 920,000 $ 920,000
X Common [ Preferred
Convertible Securities (including warrants): (Common Shares issuable upon exercise of Warrants), $ 728,000 $
PartnersShip INLEIESIS: .. .cc.cueueuiureeieeirieeesernrnsceseretsietsiscareeeas et st b bbb esseses st et et b eb et sesn e s esestanssisans $ $
Other (Specify: ) ettt e S $
TOUALL oottt et bbb nee $ 1,648,000 $ 920,000
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 doliar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIEA INVESIOTS: ...viiveveerieirereniies it eresstsiesesetesesnas ettt bsbarat s esnse e rsessetebsbesesast s bneesssssesenen 2 % 920,000
NON-ACCTEAIE INVESIOTS: ..voviviceiiiiiinitcieseiireesate e s eb s e s r bbb se e ebese e ssbeanans $
Total (for filings under Rule 504 ONLy): ....c.cccocvvevivireiemrnririiecieereiessssessrersss s ssese st sesessssssssssesoes $
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
RUIE 505: ittt ettt s a st et a et s b g ee e s e ket s s se s AR es e ee et e et b s e b e s renenne e $
REGUIALION Al ..ottt ettt r et s st bbb b et sbe bkt e se st s en b et esasartserantesessbesenen $
RUIE 504: ... oeeieeieieie et isie e ss s esesees s sba s besss et ess 88 s e e b s ba e bt s b R b e2ae et be s emaens e nbanscenetebetn $
TOUAL ..ottt ettt s e b ek e ek r et R R s b s m skt saeis $
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.
TIANSTET AZENE S FEES: ......ivveveieereseveere e os st es st ss b st et ee s s st met £ s b et s n et st s s an s en s emas s K s 800
Printing and ENZIAVINE COSES: c...cuoveereierririessreeseeresseseressessssssessstessosescossssssssessssessesssssssssesassesssssssssassssessssnsones O s
@Al FEES: vvvvvrverorseeressesrsesessseesesssesses e sesssssssse s ems s s s s X s 6,000
ACCOUNUNE FEES: ..ovvuivriereteieeet st saresisees st brs s e etessse st s ssesesssesas e et esebesasssensesee s b s asabesasassesesesnsssesesnseesatasssreanans O s
BNZINEETINE FEES: ...v...vvicvvoiieeritaiessnsseesesienseses s bsssbtss st s bt s bt 58S s s sse b8t eba st b0 O s
Sales Commissions (specify finders’ fees separately):......ccciivmmcrermeeneciniici e K s 64,400
Other Expenses (identify):  (TSX Listing Fees, Securities Commission FEes).. ... cveererneenerarrnernensecnnrnn K s 2,400
TOLALL o..oecveeveeiitecee ettt ev bt e et e s e s e et e b et e e sa et b e erte st e baab e s araa b s eRaeE s e R e eas e st ereeat e bseat e s b e R e s e eneesnesrents e, K s 73,600
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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 t0 the iSSUEr.” ..o $ 1,574,400

5. 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

above.

Payment to

Officers,
Directors, & Payments to
‘ Affiliates Others
SALATIES AT FEES. ... cvvevrerreerereririrtretrrnres ettt st et rebe st ssnt ettt e bbbt bbb O s O s
PUTCRASE OF TEAL ESLALE . ...v.vevvvoereereeeeeseeeseeeeseserseseserssseeeseeesesessseseresssesessesseneseessseesasssessaseenenens Os 0 s
Purchase, rental or leasing and installation of machinery and equipment.........ccccceevcennrecnennn. Os O s
Construction or leasing of plant buildings and facilities .............coevveveerersrerinsronsseeceeeneieranees s O 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
TETZEL) .ovvvveeevssesancesssesssesesssssens s s s sesssae et enesa s A bA s S e st s st st s s e st sesessb s e e s s sser st st basreeras O s O s
Repaymem OF INACDIEANESS «.vvveeeviiiiiirieiir e b ce e s e b s eraresssre s sbbeseerbesonnnnnessssaesns 1 s O s
WOTKING CAPIAL.......vv.vvorsesesssseassasssssssssessss e ssssssssssss s ssss s ssbesessseseessesane SR O s X s 1,574,400
Other (specify): 0 s 0O s
.............. Os O s

COMIMN TOAIS....oocrmrvvvceesssreasenrcessessseseeessameees s ssssssssssssssee s sssss s erssssssssessiessoneens O s s
Total Payments Listed (column totals added) ........cocveieiiniiiinccinisieece e X $ 1.574.400

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, 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 Date

Goldbelt Resources Ltd. March 15, 2005
Name of Signer (Print or Type) Title of Signer (Print or Type)

Brian Irwin .| Director

Note: All dollar amounts are shown as $U.S. dollars based on a current exchange ratio of Canadian to U.S. dollars.

Note: The expenses listed in Part C, Question 4(a) and the adjusted gross proceeds listed in Part C, Question 5 reflect a pro rata allocation based on
the percentage of the offering sold in the U.S. ‘

ATTENTION

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