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; UNITED STATES
FORM D ’ ) ‘ SECURITIES AND EXCHANGE COMMISSION
: : . Washington, D.C. 20549

OMB APPROVAL

: FORM D .
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,"
SECTION 4(6), AND/OR e |

UNIFORM LIMITED OFFERING EXEMPTION [ | 1

Name of Offering (] check if this is an amendment and name has changed, and indicate change.) !
Emgold Mining Corporation — Offering of Units, each consisting of one common share and one common share purchase warrant

Filing Under {Check box{es) that applyy. [ Rule 504 {J Rule 505 B Rule 506 [ Section 4(6) [J ULOE

Type of Filing: New Filing [J Amendment
i A. BASIC IDENTIFICATION DATA MPr‘nmg% |
1. Enter the information requested about the issuer . 7 ,%\
Name of Issuer ([] check if this is an amendment and name has changed and indicate cha.nge ) .
Emgold Mining Corporanon _ DEC 2 2005
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Num\q cluding Area Cod
Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P1 604- 687-462 - ‘_.\
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (ln UBI(@"H
(if differcnt from Executive Offices) :
Brief Description of Business h
Natural resource company engaged in the business of acquiring, exploring and financing mineral resource properties. - / {
. [/ jan0 42007
Type of Business Organization :
73| corporation [J timited parership, already formed . [ other (please specify): )
O busmcss trust [ limited partnership, to be formed THOMSON _
Month  Year ] - THNAN
Actual or Estimated Date of Information or Organization: 03 89 B Actual [ Estimated (Originally incorporated as 361869 B.C. Ltd.)
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ‘
CN for Canada; FN for other foreign jurisdiction) CN

GENERAL INSTRUCTIONS '

Federal: :
Wheo Must File: All issuers making an offering of securities in reliance on an ¢xemption 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. Sccuritics 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 certificd 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 feders! filing fee. l : : |

State: |
This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} lor sales of securities in those states that have udopu.d

ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrater in each state where sales

arc 10 be, or have been made. If a state requires the payment of a fec as o 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 stau.. 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 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.

. Persons who respond to the collection of information conlaineﬁ in this form
SEC 1972(5-05): are not required to respond unless the form displays a curreatly valid OMB lofll.

control number,
’ NYDOCS01/110059%4.1



“’A. BASICIDENTIFICATION DATA™ *, «+ =™ e i

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.
e Each executive officer and director of corporalte issuers and corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issucrs.

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer’ Directer  [[] General and/or
; : : Managing Partner

Full Name (Last name first, if individual)
Witte, William J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P

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

Full Name {Last namg first, if individual}
Elliott, Robin A. W.!

Business or Residence Address {Number and Street, City, State, Zip Code)
11th Floor, 1050 West Pender Street, Vancouver, British Columbia, Canada, V6E 387

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

Full Name (Last name {irst, if individual)
Yurichuk, Kenneth R.

Business or Residence Address  (Number and Street, City, State, Zip Code) ;
1099 Edgeleigh Avenue, 2nd Floor, Mississauga, Ontario, Canada, L5E 2G2

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

Full Name (Last name first, if individual)
Berner, Sargent H.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1400, §70 Granville Street, Vancouver, British Columbia, Canada, ¥6C 3PI

Check Box(es} that Apply: [3 Promoter [] Beneficial Owner Exccutive Officer B Director '[] General and/or
' Managing Partner

Full Name (Last name first, if individual)
Burns, John King

Business or Residence Address  (Number and Street, City, State, Zip Code)
7444 Devon Street, Philadelphia, Pennsylvania, U.S.A., 19119

Check Box{es) that Apply: O Promoter [J Beneficial Qwner B Executive Officer [ Director [J General and/or
Managing Partner .

Full Name (Last name first, if individual)
Chang, lan L.

Business or Residence Address (Number and Street, City, State, Zip Code) !
Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P1
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L)

Check Box(es) that Apply: [1 Promoter [ Beneficial Owner B Exccutive Officer {J Director [J Genera! and/or
' Managing Partner

Full Name (Last name first, if individual)
Ross, Shannon M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P1

Check Box(es) that Apply: O Promoter {J Bencficial Owner B Exccutive Officer [J Director [J General andfor
, Managing Partner

Full Name (Last name first, if individuat}
Sinintsin, David

Business or Rcsidenc?‘: Address (Number and Street, Cily, State, Zip Code})

Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P1

Check Box(es) that Abply: B3 Promoter [ Beneficial Owner B Exccutive Officer [ Director [ General and/or
: Managing Partner

Full Name (Last name first, if individual)
Watkinson, David G.

T

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

179 Clydesdale Court, Grass Valley, California, U.S.A., 95945

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

i

Jofll '



7, INFORMATION AROUT OFFERING "~ 1~ 4

1. Has the issuer sold, or does the issuer intend to sell, to nen-accredited investors in this offering? ..o
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership oF 2 SINEIE LNIT ..o e e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission eor similar remuneration for solicitation or purchasers in connection with sales of sccurities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC andfor with a staie
or siates, 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.

Yes No

| ]

$25.000
Yes No

O

Full Name (Last name first, if individual)

Scarsdale Equities LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
30 Rockefeller Plaza, Suite 4250, New York, NY 10112

Name of Associated Broker or Dealer .

States in Which Pcrsg)_n Listed Has Solicited or Intends to Solicit Purchasers

D All States

(Check “All States™ or CheCk INAIVIGUAN STAICS) ..ottt a1 e game se e seee e sas bt s bema e bt e raet st s
A & @ = OE
]
[NE]" N (74
Full Name (Last namic first, if individual) '
Capital Growth Financial, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
225 NE Mizner Blvd., Suite 750, Boca Raton, FL 33432
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers
{Check “All Sl:;tes” or check individual States) [:} All States
Al  [ak] [az] [aR] [cav] [oc]” [rLv]  [Ga
[NE] NI (74
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 Selicit Purchasers
{Check “All Stites™ or check individual STALESY L.oiicv ittt e b b bt e e e en e D All States
& [ & [cA )
[ME]
| R[4
Wal.

40f11



o !
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -
Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zere.” 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.
\ Apgpregate Amount Alrcady
Type of Security Offering Price Seld
DL 111y vevrssressmssss 18 s e B $
D Common D Preferred
Convertible Securities (including warrants).... ................................... LSS AR re s ettt et 3 $
PAMINETSRID IMEETESLS 1.\1vrmecvemeeciercrieet s rasses st etset e et et eese st sese ettt st o bbb ec et e bbbt $ $
Other UNITS COMPRISED OF COMMON SHARES AND COMMON SHARE PURCHASE WARRANTS $1.127,955.95 $1.127 95595
TOTAL 1. rvveececvre s ettt ettt sttt enn e nne i 511 27,955,935 $1,127.95595
‘:‘ 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 dellar ameunt of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
~ Dollar Amoumt
Number Investors of Purchases

AACETEAIEA VESIOTS 1v.ve.v.coeoveoesseessesoesessesssssessassesseseeeseoessesesesssss s e res st ese st sene s oes e et oees s o
INOM-AECTEAIED HIVESLOTS ... evoveeeeveseeeeereessesenseseese s seneesseesesrsessese st ses et esmas e sese s semseseeeseerenssbrast s ast ettt

Total (for filings under Rule 504 Only) ... s
' Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 305, enter the information requested for all
securities sold by the issuer, 10 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 Pant C —
Question 1.

Type of Offering
RUIE 505 ..o e e et

REBUIALION Aot ettt et et ea s aesa e sos bRt et et e e e oo as e s bt et b emeae 1o R e et e et amtsaseaese e et estesesaenane e
RUIE SO ettt et e et e s aete s saeaa e s sabemseae e e s et et arte R et e R bekaesherae e nebb e sea naden nataetensanmen st entessebeaareanranr

a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relaling solely to organization expenses of the insurer,
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. ’

TTANSTET ABEMES FEES ... bbbt et ea e e b b

Printing and ENgraving COSS ......ocoveiiies et reres e erem e en e e e seer s eaen s eans e se s e e
LEBAI FEES oottt aes e et st s st b e bt e s e et st e RPN
ACCOUNTINE FEOS ...ttt rm e emee e sa e b s L bbb s Ha b bR EE A4S 1SR E SRR e b EHE AT s R bbb s s b T g s ree

ENBINEETINE FLES .ottt et sest s st see et et es et e emte s mer e s a s soe e 2amsa s em s £eme st se bt bt erdes s et sere s babresi b
Sales Commissions tspecify finders’ fees SEParntely) ... e s

Other Expenses (identify} FINDERS™ FEES ... ..ot s ettt emaes e st e

5oftl

_ 8. $4.127.9559

3

N/A 3 N/A

Dollar Amount

Type of Security Sold
N/A ) N/A
N/A S N/A '
N/A ) N/A
N/A 3 N/A

' $1.000
5200
$15.000
$
L)
$
$45,689.16

eErd00r @@

361.889.16



MBER OF INVESTORS, EXPENSES AND|USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross -
PIOCEEAS 10 LG TSSHET.” .oeiiieieictee et ie st ree st ere s e reebe et st s ess st aaesseras s e amsessasarms seeressestntesbesns seasnssesranessannren

Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to beiused for
each of the purposes shown. If the amount for any purpose is not known, fumnish 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.

SAIAITES AN FEES ..o eeeesos et e esersos sttt et e sese e s

PURCRASE OF TEAL €SLALE. ......c.oci oot e ettt ee e eet et eeeee e et et ses et emeseares s eeamsses et ebmms e sne e e emssemrmrssetesenen

Purchase, rental or leasing and installation of machinery and eqQUIPMENL ..........oocvririciiiinnn e v

Con';v.lruction or leasing of plant buildings and fACIINES ...

Acquisition of other businesses (including the value ol securities involved in this .
offering that may be used in exchange for the assets or securities of another !
ISSUCT PUSURNE 10 B MIETEET) .....cveveerrresteuieeseaseeensceemnsseseasssasssaseansssmasessssssesassesstomastssntossesamsssnsesssssansisnrassessmrnsnsossons

Repayment 0F INAEBIEANESS ........c.ooities ettt e s et ettt et ent e et
WOPKING CAPIMAL ...oovvvee ettt et eae et ee s ens s s sme s sme e e ene e e eas s sememnsesemssesenessvass s earen st nsansserans et aemnaes

Other (specify):

COlUMN TOLAIS ..o st b bbbt ra s b et b e bbb bee s b e s b s

Total Payments Listed (column totals added) ... mnicnnm et ssssssnsssesees

$1.066.066
Payments to
Officers,
Directors, & Payments to
AfTiliates Others
1 570,000 $700,000

0s Oos_

Os & $104,000

Os _  0Os_
s 0Os______
Os & $93,000
Os_ $99,066.79

Qs ____ 0Os____

& $70,000 $996,066.79

B $).066.066.79
:
* 1
! I
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- D. FEDERAL SIGNATURE

il
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 the U.S. Securities and Exchange Commission, upon written request of its stafT,

the information furnished by the issuer 1o any non-accredited investor pursuant 1o paregraph (bX2) of Rule 502.

[ssuer (Print or Type)

Emgold Mining Corporation

Signature

Date
MW% '@ﬂ December 21, 2006

Name of Signer (Pnnt or Type)

Shannon Ross

Title of Signer (Print or Type)
Chief Financial Officer

1

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

ATTENTION




