FORM D , OMB APPROVAL

UNITED STATES g%!ﬁefiymberi
— SECURITIES AND EXCHANGE COMMISSION vy
Washington, D.C. 20549 FOUTS Dot o1 e
“ “ “ “ “ “ “ FORMD SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
05064083 l [
PURSUANT TO REGULATION D, DATE RECEIVED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (L] check if this is an amendment and name has changed, and indicate change.) ? g
Private Placement of Shares and Units 7 0 @O
Filing Under (Check box(es) that apply): [ Rule 504 [_IRule 505 DXRule 506 [Isection 4(6)
Type of Filing DXINew Fil ing [ ]Amendment

A. BASIC IDENTIFICATION DATA -

1. Enter the information requested about the issuer
Name of Issuer (L check if this is an amendment and name has changed, and indicate change.)

Skygold Ventures Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

615 — 800 West Pender Street, Vancouver, British Columbia, 604-484-6317
"ROCESSED
Mineral Resource exploration
NCIAL

Canada V6C 2V6
(if different from Executive Offices) same as above A
sl o g :
AUS 26 2055 AN
Type of Business Organization XC
[] business trust (] limited partnership, to be formed [ LLC, to be formed £

Address of Principal Business Operations (Number and Street, City, State, Zip Cod& h Telephone Number (Including Area Code)
Sik
Brief Description of Business \V
1800 //// NED 0€SS
corporation 1 limited partnership, already formed [ LLC, already W? OUN [ other (please spe};yfy) £CE! //VG

Month Year
Actual or Estimated Date of Incorporation or Organization: 0! 2 96 I X Actual [JEstimated, P>
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ' X / 4
CN for Canada; FN for other foreign jurisdiction) m ‘
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 afier 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 in 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 federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is

_predicated on the filing of a federal notice.




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;

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
o Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [_] Beneficial Owner [J Executive Officer [XIDirector ] General Partner
Managing Partner

Full Name (Last name first, if individual)
Price, Barry

Business or Residence Address (Number and Street, City, State, Zip Code)
820 East 14" Street, North Vancouver, British Columbia, Canada V7L 2P6

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner B Executive Officer [ Director [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Fulcher, Doug

Business or Residence Address (Number and Street, City, State, Zip Code)
1059 Shavington Street, North Vancouver, British Columbia, Canada V7L 1K7

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

Full Name (Last name first, if individual)
McGoran, John

Business or Residence Address (Number and Street, City, State, Zip Code)
206 — 837 West Hastings Street, Vancouver, British Columbia, Canada V6C 3IN6

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner X Officer ] Director [J General Partner
Managing Partner

Full Name (Last name first, if individual)
McCue, David

Business or Residence Address  (Number and Street, City, State, Zip Code)
5841 Alma Street, Vancouver, British Columbia, Canada V6N 1Y3

Check Box(es) that Apply: ] Promoter  [_] Beneficial Owner ) * X Executive Officer D Director [[] General Partner
B S Managing Partner

Full Name (Last name first, if individual)

Nicol, Patrick

Business or Residence Address  (Number and Street, City, State, Zip Code)
615 — 800 West Pender Street, Vancouver, British Columbia, Canada V6C 2V6

Check Box({es) that Apply: [ ] Promoter  [_] Beneficial Owner (] Executive Officer [_] Director [] General Partner
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 - [_] General Partner
‘ 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.)



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? | 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.co.ovviiiineninieiee e $ NA
Yes No
3. Does the offering permit joint ownership of @ SINGLE UNIL?......vieievrierivceiei et er e st sne st seenne [ O
4. 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, vou may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Pacific International Securities (US) Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
19" Floor, 666 Burrard Street, Vancouver, British Columbia, Canada V6C 3N1
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individUal STALES) ......cvceviriciiiii sttt e e esrs e s e se e raeboveseseesebesssrasaeenes [J All States
OaL CaK (az Jar Oca co ct [JoE (oc [FL Oca [JHI dip
OrIL Oin Oia ks Oxy [dra OME OMD [ua Cuz [OMn [wms Omo
Mt [NE [dnv ONH Ong [nmM XNy Onc Owp [JoH ok [Jor Oea
Orzt Osc [sDp N arx ur Ovt Ova Owa OQuv Qw1 Owy der
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 States) ........cccociviiiiiiiicic e s st anes O All States
OaL Jax Oaz ar Oca [Jco dcT [IpE Obc OrL ca Our o
OIL 01N 1A ks kY OLa [ME [MD OmMaA OMI CMn OwMs Mo
Omt [NE Onv CINH Ong O [Ony [Onc OnDp I [e);! ok Jor Oea
Orz Osc so T arx OJut vt Ova Owa Owv Owz Ouy Oer
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) .....c.coeviierieiiireicenc st s e i ne {1 All States
OaL Oax COaz Oar Oca Cco dct (ObE Obpc OFL Oca [OHI )
dIv Oin dia [Oxs Oxy OLa [OME OMD OMa mz M Ous Mo
T [OnE [nv Ona Onag [Oxm Ony Onc ND [JoH Oox Oor Oea
ORI Osc Jsb O Tx Out Ovt Ova Owa Owv Owz Owy )3

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




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
[ and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

' Aggregate Amount Alread
Type of Securit Y
ype of security Offering Price Sold
DD oo s $ $
EQUILY  SRAIES ..ot e $ 723,280 723,280
X Common [[] Preferred
Convertible Securities (Including WaIrants)...........ccvvvvieiiiiiiiiiiie e ee e e e e $ $
Partnership INEEIESIS ....ovviiiiiiiice et e ettt e et e e eerae e eaae e e e nrebeeesanes $ $
Other (Specify) Units — See Exhibit A ' s 1,028,520 s 1,028,520
TOTAL ..ottt bt g e e e ett e e re e e re e e s 1,751,800 s 1,751,800
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 Number of Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines. Enter "0" if answer is "none" or "zero." of Purchases
Accredited INVESIONS  (UeS.)ecoviiieiieie ettt ettt re e es e re e $ 6 s 158,602
NON-acereded INVESTOTS «.viviiiiiie e iees e e et srrr e ee e s e eanes e $ 0 $ 0
Total (for filings under Rule 504 only) ..o $ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, 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 o $
REZUIALION A L. i e e $
RUIE S04 L e e et e et e e et e e e e e s s nnraea $
TOLAL oottt ae s $
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.
Transfer AGENUS FEES.....uiiiiiiiii i s a e st d s 2,500
Printing and ENgraving COSS . ...vvvrivirrereiininrnti ittt eerts et sass s eenste s e sob e st rebnrens s snreesonseneeesnns s
LEZAI FEES ...ttt ettt e e ettt esa e s b ae e n e [1s 60,000
ACCOUNTITZ FEES ..ottt ittt et ettt e ettt e ettt s ettt e e et e e ettt emma e sk eeaan b e e namsn e ebesentbe e se e raneas s bsaas s nareaassnns s
ENZINEEIING FEES......iiiiiiiii e et e st ee e r e ne s s s
Sales Commissions (specify finders’ fees separately) ..o Os 51 ,400
Other Expenses (identify) __Filing Fees e e e Os 12,000
TOTAL et ettt e ettt et ettt et e p et es et et et en s eaes Os 125,900




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 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds 10 the 1SSUET. ... . . it e

3. 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.

$_ 1,625,900

Payments to

Officers, Payments To
Directors, & Others

Affiliates

Salaries and fEes ..........ccoiriiiiii s Os Os

Purchase of real eState ...........coooooiiiiiiiii e s Os

Purchase, rental or leasing and installation of machinery and equipment........................... s s

Construction or leasing of plant buildings and facilities ................ccoociiniiniiiniinennn, (s TD

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

ISSUET PUISUANT 10 @ IMETZET) ..eeveiieiieiiee ettt ta st e st esb e te s aess e e enresasanbeesseebbans Os s

Repayment of indebtedness ... ..ot s Os

Working capital.........ccoooiii e e s Os Os 665.900

Other (specify) Contract mineral exploration expenditures s Os 960.000

Column TOtalS ... e Os s 1.625.900

Total Payments Listed (column totals added).............ococriniiiniiii e

Os 1,625,900

D. FEDERAL SIGNATURE.

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.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) igna . Date
Skygold Ventures Ltd. __\ ~— August 1 S, 2005
Name of Signer (Print or Type) Title of Signer (BAnt or Type)
Doug Fulcher Director
ATTENTION

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




Exhibit A to Form D

Atotal 02,260,250 common shares and 3,673,281 units were sold in the offering at a price of $0.40 CDN
($0.32 U.S.) per common share and $0.35 CDN ($0.28 U.S.) per unit. Each unit consists of one common
share and one-half of one share purchase warrant, with each whole warrant entitling the holder to purchase
one additional common share at a price of $0.50 CDN ($0.40 U.S.) until August 9, 2007.

A total of 566,435 of these units were sold in the United States to six accredited investors in the States of
California (2), New York (2), New Jersey (1) and Washington (1). The remaining 2,260,250 common
shares and the remaining 3,106,850 units were sold in Canada and other foreign jurisdictions.

A commission consisting of US $1,600 and 8,572 share purchase warrants, each entitling the holder to
purchase an additional common share at a price of US $0.32 in the first year and US $0.44 in the second
year, was paid to Pacific International Securities (US) Inc. with respect to one accredited investor in the
State of New York (71,435 units).

The offering was effected in the United States pursuant to Regulation D and outside of the United States
pursuant to Regulation S.




