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UNIFORM LIMITED OFFERING EXEMPTION 07045072
Name of Offering ([N ch€cl/if this is an amendment and name has changed, and indicate change.)

GoldQuest Mining Corp. February 2007 Private Placement

Filing Under (Check box(es) that apply): [JRule 504  [JRule 505  [XRule 506 [ISection 4(6) ULOE

Type of Filing DINew Filing [(JAmendment

A. BASIC IDENTIFICATION DATA

]. Enter the information requested about the issuer

Name of Issuer (L check if this is an amendment and name has changed, and indicate change.)

GoldQuest Mining Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia V6C 3E8 (778) 994-6111

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Nﬂ%@l@ﬁ@@gw

(if different from Executive Offices)

BriefPescriplion of Business o \\l MAR 19 2007

Junior Natural Resource — Mining

Type of Business Organization t\
K corporation ] limited partnership, already formed ] LLC, already formed {7 other (pleﬁt%%%:
[] business trust [ timited partnership, to be formed ] LLC, to be formed Fl
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 6J | 0 | 4 I X1 Actual [(JEstimated
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 securitics 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 afler the date on which it is due, on the date it
wias 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 photocopics of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments nced only report the name of the issucr and offering, any changes thereto, the
information requested in Parl 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.

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate teliance 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 {iled 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:
+ 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;

o 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:  [L] Promoter ~ [] Beneficial Owner  [X] Executive Officer [X] Director  [_] General Partner
Managing Partner

Full Name (Last name first, if individual)

Hall, David J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia Y6C 3E8

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

Full Name (Last name first, if individual)
Theodoropoulos, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia V6C 3ES

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

Full Name (Last name first, if individual)

Davey, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia V6C 3ES8

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

Full Name {Last name first, if individual)
Warrender, Anthony

Business or Residence Address (Number and Street, City, State, Zip Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia V6C 3E8

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

Full Name (Last name first, if individual)

Waddell, Alistair

Business or Residence Address (Number and Street, City, State, Zip Code)
#1480 - 885 West Georgia Street, Vancouver, British Columbia V6C 3ES8

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? ] [
Answer also in Appendix, Columa 2, if filing under ULOE. g
2. What is the minimum investment that will be accepted from any individual?.........ccciiiiiiin e T(N/A—N
es 0
3. Does the offering permit joint ownership of a SINElE UNI? ......ecrmrereireeerrmrinmcissmeneecereeseesesonesecsseceressesesenessrnsnserss DG 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. [f 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. N/A
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 Flas Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNdIVIGUAL S1AIES ). cuur i s s e b s e e s me e s sem e e e s n s m e s st re e e bae s e e [ Al States
[JaL Oak Oaz Oar Oea Oco dcT OoE doc OrFL Oca OH1 [Jip
1w Oin Ozia [CJks kY Ora Owe Owmp Oua Om1 v Owms Owmo
(wmt [ONE Owv [OwH [nNg [OnmM Owy Owc [Owp [Jou Ooxk Cor Ora
Orz [Clsc Osp TN Orx Out vt Ova Owa Owv Owz Owy 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 INAIVIAUAL STAIES). ......ooivire s ieee ettt st s b e pn b ae s st sesseesresre s ] All States
[(aL Oak Oaz Oar dca Oco dct dOoe CJoc OrFL Oea [uz Ozin
1L OzIn Clia Oks Oky Oua Ome Ovp CiMa Omz Omn Oms Omo
Omr [OnE Owv OwH Ong Mnm Owy Onc EInD OoH Oox Oor Oea
Orz Osc Osp O Orx OuT Ovr Ova Owa Owv Owr Owy Orr
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 StALES).......cccvvir v et bbbt s bbbt enes ] All States
OaL Oak Oaz OAr Oca [dco Ocr OcE [bc OFL Cea OHx 1o
Oz Ozin OzIa Oxs Oxy Oua OmE [JmD Oma Mz My Oms Omo
Mt One Cwv OnH Ong Owm Ony Owc Owp Ocu ok dor {Jea
Orz Osc Osre Ot Otx Out Ovt COva Owa Owv Ow1 Owy Cer

(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

Enter the aggregate offering price of securitics 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 Already
Type of Security Offering Price Sold
|51 o O SO OO O OO O $ $
Equity....... Units of Common Shares and Warrants — see “Other {Specify)” below........... $ $

< common Shares I_—_I Preferred
Convertible Securities (including warrants)......... see “Other (Specify)” below ............... $ $
Partnership INLEFESES ....o....oiviiiiiiiiiii e st 5 $
Other (Specify) Units - see Exhibit A on back of Form D. s 1,017,466 s 1,017,466
Tt RO STV U TSV U UUT UV T TP PPBTTPOTPN s 1,017,466 ¢ 1,017,466
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics 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 Investors.................. Units — see Exhibit A on back of Form D................ $ 3 $ 72,173
B (T T s L Tets R USSP UPUS TR g g 0
Total (for filings under Rule 504 001Y)....ccoiiiiiiiniiii e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
. 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
RUIE 505 oottt et e e et e ne s s e bt s n s aae e e $
ReEGUIATION Ao e $
RUIE S04 oot e ee e e et e e s s bR e s e e $
T S OO $
a.  Fumish 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.
TraANSTET AZENUS FEES ...ooovmemoievecasisresssetesebesersssrasersesess s r e ce e seeseseat bbb bbbt K s 1,200.00
Printing and ENGraving COSIS .......cvermrririeiiiinteiicass st sssss s es et es e s es s ns b nses o ab kb 1s
LiE@AE FEESE Lo ieiitiiie ittt e e S e e K s 25,690.00
ACCOUNLING FEES 1.vv.vvv1sveeeseeriecereietesse i b s aesiresen s ssen s sesaseem s es oo s s s bbb Os
ENGINEETINE FEES. ..o rverieuiitiieeei oottt h et ar et et e oL a e b b e s
Sales Commissions {specify finders’ fees separately) ... Os
Other Expenses (identify)......See Exhibit A on back of Form D...........coovvrrminiiminieieiein e, Ks 68,860.00
0 LY OO OO O T OO o TOTOUOUOUOPRTROTN XKs 95,750.00




z.d

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 ISSUEE." ... v iree i

5. Indicatc 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 respense to Part C - Question 4.b above.

$_921,716.00

Payments to
Officers, Payments To
Directors, & Others
Affiliates
Salaries AN FBES.. .. veesiee e et e sttt e e e n e en e bbb Os Os
Purchase of real €State ........cooeiiiiviriineinr e s Cls Os
Purchase, rental or leasing and installation of machinery and equipment...........cocccoeevnnn, Os Os
Construction or leasing of plant buildings and facilities.......c.oovvvinviniiiriiinie e CIs Os
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
121 ) OO TP OO S PN P PP PRI RRPTTO s s
Repayment of indebtedness ... [1s Os
WOrKing Capital ........coiiiiiiiii i e Os Xs 160.858.00
Other (specify) Drilting Completion on Las Animas Project Os <] $ 160,858.00
COIUIMI TOLAIS 11iiiiiiiiiiiiie s ereeesie e et eesee et e et s s s r e s s s e ra s s b e e e s e e b s een e e et e s e e e s Cls X's 921.716.00
Total Payments Listed {column totals added)...........ccooommnniiiiiiin B s 921,716.00
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.

1ssuer (Print or Type) Signature Date
GoldQuest Mining Corp. D March &, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Chris Theodoropoulos Director
ATTENTION

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




GoldQuest Mining Corp. (the “Issuer”)
Exhibit A to Form D

“Item C” of Form D

The Offering closed on February 19, 2007. The Issuer offered and sold 3,947,340 units (the *“Units”), each
Unit consisting of one common share (“Share”) and one common share purchase warrant (“Warrant”), ata
price of $0.30 (CDN) per Unit for a total aggregate offering amount of $1,017,466 USD [$1,184,202
CDN].

Each Unit consists of one common share of the Issuer and one common share purchase warrant. Each
whole warrant entitles the holder to purchase an additional common share of the Issuer at a price of $0.40
(CDN) per share until February 19, 2008 and thereafter at $0.50 (CDN) per share until February 19, 2009.

The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation
S under the Securities Act of 1933, as amended (the “Securities Act”) and within the United States in
accordance with Rule 506 of Regulation D under the Securities Act.

Of the total Units offered and sold in this Offering, 280,000 Units were sold in the United States by the
Issuer for gross proceeds of $72,173 USD [$84,000 CAD].

These offers and sales of Units were made in accordance with Rule 506 of Regulation D by certain officers
and directors of the Issuer to an individual residing in California and two individuals residing in Colorado,

all such persons being “Accredited Investors,” as defined in Rule 501(a) of Regulation D.

“Item C.4.2” of Form D

In connection with the Canadian subscriptions only, the Issuer: (1) paid finders’ fees in cash of $68,860
(USD) [$80,144 (CDN)], and (2) issued warrants to an arm’s length party entitling the holder to acquire
126,000 common shares of the Issuer at a per share price of Cdn.$0.30 until February 19, 2009; and (3)
issued compensation options to arms’ length parties entitling the holders to acquire an aggregate 59,734
Units of the Issuer at a price of Cdn.$0.30 per Unit, each Unit consisting of one common share and one
common share purchase warrant, with each warrant entitling the holder to acquire an additional common
share until February 19, 2009 at a price of Cdn.$0.40 per share until February 19, 2008 and at a price of
Cdn.$0.50 per share until February 19, 2009.

No finder’s fees or warrants were paid in connection with the U.S. subscriptions.
No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any
officer or director of the Issuer for the offers and sales of Units made to the above-mentioned Accredited

Investors.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the rate of
US/CDN $0.8592 as of the closing date of February 19, 2007.

END




