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UNITED STATES OMB AFPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: APRIL 30, 2008
Esiimated Average burden
hours per response . ... ... ... 16.00
FORMD
NOTICE OF SALE OF SECURITIES - SEC USEONLY ]
PURSUANT TO REGULATION D, brefix Seria
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Subscription Receipts convertible into Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 B Rule 506 [J Section 4(6) [J ULOE

ek e — DURANERIL

1. Enter the information requested about the issuer 07 0 e B 3 02
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
YGC Resources Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code} Telephone Number {Including Area Code)
Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1 (604) 688-9427
Address of Principal Business Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
(if different from Executive Qffices)
DSONArEAame.
“GEOSED

Brief Description of Business

Type of Business Organization

Mineral Exploration 1M —
-...N—H—Zﬂﬂ” P

[ corporation O limited pannership, already formed O other (plge speci fyI‘,ON
[ business trust ] limited partrership, to be formed Ty
Month Year TTHHRL
Actual or Estimated Date of Incorporation er Organization: 05 88 B Actual [J Estimated
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:

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. T7d{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 afier 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.

Capies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manualiy signed musl be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguived: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the infermation requested in Pant 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 pant 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 cxemption. 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 contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

1 of 10




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 {ive 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

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: {0 Promoter ] Beneficial Owner X Exccutive Officer

Director

O Genenl and/or
Managing Partner

Full Name (Last name first, il individual}
Dickson, Graham C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1PI

Check Box{es) that Apply: O Promoter [ Beneficial Owner X Executive Officer O Director [O General andfor
Managing Partner

Full Name {Last name {irst, if individual)

Oxner, Chris G.

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

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

Full Name (Last name first, if individual)

Scott, Graham H.

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

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

Full Name (Last name first, if individual)

Patterson, E. Lynn

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer Bd Director [ General andfor
Managing Parntner

Full Name {Last name first, if individual}

MacDonald, R. J. (Don)

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada VéB 1P1

Check Box{es) that Apply: 3 Promoter O Beneficial Owner O Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Fox, Jehn R. W,

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director {J General andfor
Managing Partner

Faull Name (Last name first, if individual)

Chafee, Robert E.

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

Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1PI]

Check Box(es) that Apply: [J Promater [T Beneficial Owner [J Executive Officer X Director O General and/or

Managing Partner

Full Name (Last name first, il individual)

Steenberg, Neil 1.

Business or Residence Address  {Number and Street, City, State, Zip Code)
Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: O Promoter [0 Beneficial Owner {1 Executive Officer B Director

[J General andfor
Managing Pantner

Fult Name {Last name first, if individual)
Holbek, Peter

Business or Residence Address {Number and Sureet, City, State, Zip Code)
Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P

Check Box(es) that Apply: O Promoter [ Bencficial Owner O Executive Officer B Director

[0 General andfor
Managing Partner

Full Name (Last name first, il individual)
Harris, lain

Business or Residence Address  (Number and Street, City, State, Zip Code}
Suite 540-688 West Hasting Street, Vancouver, British Columbia, Canada V6B 1P1

3of10




B. INFORMATION ABOUT. OFRERING ]

1. Has the issuer sold, or does the issuer intend to sell, o non-accredited investors in this offering? ......c.covevviiiecviiirinns Yes O No &
Answer also in Appendix, Column 2, if filing under ULOE,

2 What is the minimom investment that will be accepted from any individual? ... $N/A
3. Does the offering permit joint ownership of a single unit? Yes X No (]
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. Il 4 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 firsy, if individual) Pacific International Securities Inc.'

Business or Residence Address {Number and Street, City, Stte, Zip Code 1900-666 Burrard Street, Yancouver, British Columbia, Canada V6C 3N1

Name of Asseciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIBIESY ....corrveevvererescerreesreienne [ All States

[aL ] [ak] laz] [ar | [xca] [co .I' Lcr IIDEIIDC ||FL| IGAJ m ] [ ]
L] ] ] [k ] [kv ] [a] [ve] M) Ekmal [m] [mun] [ms ] [mo ]
vt ] ke) ] [nn ] [ ] [wm] [xnv] [} [wo ] fon] [ox] [or ] [ra |

[mi | Iscl o] [on ] T ] for ] [vr | fva] [wad Jwvl [wi] [wy | [er |

Full Name (Last name first, if individual) Casimir Capital L.P.

Business or Residence Address {Number and Street, City, State, Zip Code 489 Fifth Avenue, Second Floor, New York, NY 10017

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check INAIVIAURL STALES) ...v.vvvreriervrirrevesic et s er e sesr e es s bbb b s s bn s sarenes 1 All States
] ] [z [ar]) [xeal [co] [er ] [oE] [pe ] [r] foa] [w] [0 ]
] n] [a] (ks | [ky | [ta] [me ] [Mp] kmal [mi] [mn] [ms | [mo ]
Mr] fe] Rv] [ee] [w ] [w] &nv] [nc] [wo ) fon] [ok ] [or ] [pa]
il scl fsol [xmv] [mx | Jur ] fve ] [val fwa | [wv | [wi | [wv | [er |

Full Name (Last name first, if individual) Blackmont Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code BCE Place, Suite 900, 181 Bay Street, P.O. Box 779, Toronto, Ontario, Canada M5J 2T3

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All S1AES” OF CHECK INAIVIAUA STALES) cvrrerrrersreerersrer ettt ettt ssssts s oo OJ Al States
[ar ] [k] [az] [r] [cal [co] for]) [pe] [pc] [r ] [Ga] [m] [ |
L] [w] (] [ks] ky] [ta] Me] [mp] [Ma] [mi ] [mn] [ms] [mo ]

vt ] el bkv] kel ] [wm] by] [ve] Ino] [on] [ox | [or ] [ea |

(i) e Bbo) ] ] [ur] brd [va] [wal [wv] [wi] fwv] [er ]

! The offering of subscription receipts in the Uniled States is part of a larger offering of subscription receipts being made principally in Canada. Pacific Intemational
Securities, Blackmont Capital Tnc., Casimir Capital L.P. and Wellingion West Capilal Markets Inc, will be paid a commission for their services as agents with respect to
the offer and sale of the Issucr’s securities. All solicitations in the U.S. were made by Pacific Intermnational Securities (U.S.) Inc., the U.S. afTiliate of Pacific

Intemational Securities Inc., and Casimir Capital L.P.
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Full Name {Last name first, if individual) Wellington West Capital Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code Suite 700, 145 King Street West , Torouto, Ontario, Canada M5H 18

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1165} .....ceoveeovenieerrnnene rerrirentren 1 All States

(s M st IC’I‘[|DE|[_D_CJIFL|IGA | 'i'm gl
[ ] [w] fia] [ks] ky] [ta] Me] [Mp] [ma] [m ] jmn] [ms] [mo |
[t | [ve | v ] ] v ] bv] (nc ] [no ] [on | [ox | for | {ra |

[ ] [sc] o] ] ] fur] br] [val [wal [wv ] [wi] [wy] [er ]
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¢, *OFFERING BRICE, NUMBER OF INVESTORS, EXRENSES AND USE OFPROCEEDS *

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 “zero,” 11 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.

Aggregale

Type of Security opLareEns
ering Price

0 SO O OO OO U OO SO STO SRS URUU S PEUTTREPUTOURUPUPURVOIPRPR.

Amount Already
Sold

3

$17,122,341.60

BQUILY oo eereeseereseesseseresessmeeoseesssseseeses e sesssssssssssesss s ssssnessssesesessenesrenssneereesrs S80,338,851.00%

s

Convertible Securities (INCIUGINE WAITANIS).......ervervruiees e rranessenssreres e ressssesserncssensesteosscmsesssctsn 5

&3

PAMNETSHID IMEENESLS 11vvvv11errsrmrreesemsessesaemnessasssssesseessemeeeseeseseeneseeemsceens bbbt e b ada s b ar b b n ST a e

3

o

Other (Specify ) ZTTUU

$

0 ) U O OO SO YOO OO U UO VOO U UOTURUOUUIOPUDOURIURUPRRURPRPURUCTOOPR. 1 | | N 1.5 ¢, -3 1 ]

$17.122.341.60

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securilies 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.”
Number

Investors

ACCTEAILEA INVESIONS ... oiv it ccriesccreire e s e rss s s e e e s s et s st sams sesans s s anssasrtsasrrtesmesnemnsssss 11

NON-ACCTEAIED INVESTOTS 1.vvvvvsrevsvenereereseeiassetesseseesessesessessesessansassasssesssesesssensesbrsusbbsssss santssaarssaarsssns

Aggregate
Dollar Amount
of Purchases

$17.122,341.60

b

s

Total (for filings under Rule 504 anly) ...

Answer also in Appendix, Column 4, if filing under ULOE.

3.

4.

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 Offering Type of

Security

RIS SO5 ..o bbb b bR AR TR AT AR s sk ot st e

Doliar Amount
Sold

REBUIALION A ...ooovcvirireseresreenssessrsanssensecamrespnss s ba st 2 st st aa b st n e e mscm s e bn b ras st

RULE SO . ...t eeere et e e e smee s me e h e bbb s sat A4 E B a0 S AR BT RE € bR RS b arbevmm s pmR TRt s s ennsane

L T T I ]

TOMAY v tineestersessareeranrrsss e sassassasems essrasasasanessssesnsssensasess s basessares s senesenesmaran et Are b banab e R satre s

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounits relating solely to organization expenses of the insurer. The information may
be given as subject lo future contingencies. If the amount of an expenditre is not known, fumnish an
estimate and check the box to the left of the estimate.

TrANSTET ABERL'S FEES ..ot creer e e e e E AL A4 1 0S4 AT AT TR T TR 8RR 1 g5 e
Printing and Engraving COSIS ..o ottt sensas st sisnsnsbons s et semasas sbams s sassases s nas s et sbra e neenbanessanees
LEEAL FEES ..ovuiveeiiiriiiiarsiraraseareirissinsssesemsesensesesessomsaossssssrteesnas bess s ant o4 baams s as e smnsshmes e smn s eassharne e SRS bbb st st b s e s b en
ACCOUNIIINE FOES ..ottt ettt s esrr s e E s rE s bt s ar e p e R $2eE s S hn st e b A bmes e et e se st e et e s st ae st s aasabasnsans
ENGINEETINE FEES ..ot e eSSBS ST TR RS 4 SR ST £t st b nmen
Sales Commissions (specify finders’ fees SEParately). ... oo it et b b it

OUhEr EXPENSES (IAEMUIYY .. ocovererecer e e cemen e bbb s e A RSB EA T P YA RS SRSr e SRt tms s et s

XOOOOKRODO

b3

§

$15.000.00
3

b3
$856.117.05°
b
$871.117.05

? The United States dollar amounts expressed above are calculaled based on the noon buying rate for cable transfers payable in Canadian dollars as centified for customs
purposes by the Federal Reserve Bank of New York on May 30, 2007. On such date, the noon buying rate was Cdn31.0753 = US$1.00.

? The aggregate offering amount inctudes an additional US$59,080,850.28 that may be received upon exercise of the common share purchase warrants to receive
additional common shares sold both inside and outside the United States, and US$4,135,659.12 that may be received upon exercise of agent’s options issued as
compensation for sales both inside and outside the United Sates,

* Each Subscription Receipt shall be automatically convertible into one unit {the “Unit™} of the Corporation. Each Unit shall cansist of one common share (a “Common
Share™) and one half of one Common Share purchase warrant (cach whole warrent, a *“Wamant™). Each Warrant shall be exercisable for a period of 5 years into one
Common Share {a “Warrani Share”) at an exercise price of Cdn$3.00 per Warrant Share.

¥ With respect 1o the U.S. portion of the offering, the agents reccived US$856,117.05, and 511,420 agent’s options. Each agent's option shall be exercisable for a period
of two years at an exercise price of $2.10 per agent’s option into one Common Share of the Issuer.
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'C. OFRERING PRICE, NUMBER OF INV.ESTORS, EXPENSES AND USE'OF PROCEEDS '

b. Enter the difference between the aggregate offering price given in 1esponse to Part C — Question 1
and total expenses fumished in response to Part C — Question 4.a.  This difference is the “adjusted
21055 proceeds 10 the ISSUBL™. ... iiiiiiiiiiiii i e e e s s rres s s e e sas s rersnr s

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown, 1f the amount for any purpose is not known, fumish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in tesponse to Pant C — Question 4.b above.

$79.467,733,95

Payments to

Officers, Directors Payments
& Affiliates 1o Others
GAIALICS D10 TEES +vvvmvnssrmnsoeasessesssessassasesassssssssnsnsssnnserasnssnrsssesnsesssrsansssrensnsnsesnos O s O s
PUTCIASE OF TEAI ES1A1E +vvv v vetuasssiaseseneesassssssernsnnssresnsresstnsssesstsssasssesssasssstnssnsessnessns 0 s 0O s
Purchase, rental or leasing and installation of machinery and equipment......oovieirrvrrirsrrrnsrsnann, 0 s 0 s
Construction or leasing of plant buildings and facilities O s a 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 merger) ...... et ieseenrmstatsuateatrasterrreranraTrrrreanrnn vesreereaans vervaaes .0 s O s
Repayment of indebledness. e  veerirscimieiiciaiiiiiiai i irasaisesrsr s nrasrsnrassassrasasnnrersrrass O s O s
WOTKINE CHPIAL . cvvvvvrsenrrvnnssserressssrmsasesesssermnsraeasssssnssseernsrensanens tererrrrerrreraerenn, O s B $79467.733.95
Other (specify)
b S
g O
COIMN TOMLS « . voisvrtiieenertsrseenessrersnssrrsesssnssssansrssasassnsnarosnsssnasnsnssanrasssrnssnnennns O s B $70.467.733.95
Total Payments Listed (column totals added) ...oovnvnveniiiaiii e B $79.467.733.95
o D, REDERALSIGNATURE % - o’ 3

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 (0 any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

YGC Resources Ltd. June 13, 2007
- - - ‘—'—‘-,.‘\

Name (Print or Type) Title (Print or Type) v )

Graham Scott Corporate Secretary

ATTENTION

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