UNITED STATES / g g Séé 5

FORM D SECURITIES AND EXCHANGE COMMISSION OMI3 APPROVAL
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: April 30, 2008

_ Estimated average burden
FORM D

hours per response....16.00

W s S

SECTION 4(6), AND/OR I
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Colombia Goldficlds Ltd. — Private sale of Units, each consisting of one common share and one-half of one common share purc‘pase \\g‘ﬁifl{ll
Filing Under (Cheek box(cs) that apply):  [] Rule 504 [J Rule 505 FJ Rule 506 [ Section 4(6) [ ULOE il ProB; )
Type of Filing: New Filing [] Amendment SGQHOnSSlng
1y
e = D U,
A, BASIC IDENTIFICATION DATA AV ] 7 ?gnn
1. Enter the information requested about the issuer U
Name of Issuer (L] check if this is an amendment and natne has changed, and indicate change.) Washingf
Colomibia Goldfields Ltd. T OC
Address of Executive Offices {(Number and Street, City, Siate, Zip Code) Telephone Number (Including Arca Code)
208-8 King Street East, Toronto, Ontario, Canada, M3C 1BS (416} 203-3856
Address of Principal Business Operations {Number and Street, City, State, Zip Codc) Telephone Number (Including Arca Code})
(if different from Executive Offices)

Brief Description of Business
Gold resource company engaged in the business of developing gold resourcee in Colombia’s Marmato Mountain gold distriet.

) 'Typc of Business Qrganization
] corporation 3 limited partnership, aiready formed {1 other {please specify):

[ business trust O limiled partnership, 10 be formed JAH 2 2 m

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCIAL
CN for Canada; FN for other foreign jurisdiction) DE

Month  Year .
Actual or Estimated Date of Information or Organization: 07 2006 B Actual [ Estimated \\\ THOMSON

GENERAL INSTRUCTIONS

Federal:
Who Must File: ANl issuers making an offering of securities in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.501 ct seq. or 15 US.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. Sccurities 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 centified mail 1o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Five (3) copies of this notice must be: filed with the SEC, one of which must be manually signed.  Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all imformation 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 sccurities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are 10 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 constilutes a part of
this notice and must be completed.

compiete 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 contained in this form
SEC 1972(5-05) are mnot required (o respond unless the form displays a currently valid OMB lof 11
control number.



A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has becn 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 ol the issuer,
»  Each executive officer and director of corperate issuers and corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner 81 Executive Officer B Director  [] General and/or
Managing Partner

Full Name {Last name first, if individual)
Martin, J. Randail

Business or Residence Address (Number and Street, City. Siate, Zip Code)
208-8 King Strect East, Toronto, Ontario, Canada, M5C 1BS

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

Full Name (Last name first, if individual)
Lough, Tom

Business or Residence Address  (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1BS

Check Box(es) that Apply: [0 Promoter [J Bencficial Owner B Executive Officer [J Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Kopperson, James

Business or Residence Address  (Number and Strect, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1B5

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

Full Name {Last name first, if individual)
Redwood, Stewart

Business or Residence Address  (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1BS

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

Full Name (Last name first, if individual}
McGrail, Thomas Ernest

Business or Residence Address  (Number and Street, City, State, Zip Code)
208-8 King Street East, Teronto, Ontario, Canada, MSC 1BS

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

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

Business or Residence Address  (Number and Street, City. State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M3C 1B5
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Check Box(es) that Apply: O pPrometer [J Bencficial Owner [ Executive Officer

B Director

] General andfor
Managing Partner

Futl Name (Last name first, if individual)
Lyons, Terry

Business or Residence Address  (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1B5

Check Box(es) that Apply: [J Promoter [ Bencficial Owner  [[] Executive Officer

Director

O General and/or
Managing Partner

Fult Name (Last name firsl, if individual)
Yerrasier, James

Business or Residence Address  (Number and Street, City, S$tate, Zip Code)

208-8 King Street East, Toronte, Ontario, Canada, M3C 1B5

Check Box(es) that Apply: [ Promoter [ Bencficial Owner  [] Executive Officer M Dircctor  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Flood, Edward

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

208-8 King Street East, Teronto, Ontario, Canada, M5C 1BS

Check Box{es) that Apply: ] Promoter () Ben¢ficial Owner  [J Executive Officer B Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Berg, Jonathan

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

208-8 King Street East, Toronto, Ontario, Canada, M5C 1B3

Check Box{es) that Appty: 3 Promoter B Beneficial Owner [] Executive Officer [J Director [J] General andfor
Managing Partner

Full Name (Last name first, if individual)

Investcol Limited

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

208-8 King Street East, Toronto, Ontario, Canada, M5C 1B5

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

Managing Partner

Full Name (Last name first, if individual)
Park, lan

Bustness or Residence Address  (Number and Street, City, State, Zip Code)
208-8 King Street East, Toronto, Ontario, Canada, M5C 1B5

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this ffering? ..........o.oovvvieeeiee e, E] ]
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any Individual? ..o $100,000
Yes No
Dees the offering permit joint ownership of @ SINBIE UMY ..o s st b e sesarens e D
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 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 and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons lo 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 firs1, if' individual)
Haywood Securities (U.S.A.) lac.
Business or Residence Address (Number and Street, City, State, Zip Code)
2000 — 400 Burrard Street, Vancouver, BC, Canada, VGC 3AS
Name of Associated Broker or Dealer
States in Which Person Lisied Has Solicited or Intends 10 Solicit Purchasers
(Check “All S1BLES™ 07 CRECK IMGIVIAUAL STAIES) ...e..evoorrereere s sseesesesremsesreseessesseses e esestseeesreeseeeesr s eesees e rees oo eesremsseseeeree oo s [ A states

{ AL]

(]

AK ] (

AZ (AR ] [ca] [cov] [cT]

(Al KS [k

[nv] NH (3] [pA
B N (7] VT Y

o —
Al B 7]
2EE
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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 07 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.

Aggregale Amount Already
Type of Security Offering Price Sold

10 OO OO OO O OO OO UURUUOUP. $

D Common [:] Preferred

Convertible Securities (INCIUAING WATTANIS). ..., . coiieiriere st ety sees e et ees et sea et be e $ 3

PaANNETSIIP INEETESES .ottt ettt ettt et ettt e s e e et en e e R s e renrar e h) $

Other (Specity: Units comprised of common shares and common share purchase warrants) $1,174,080.98* $1.174.080.98*
TTOTAD oottt it s a e 1e Ss1tEe e e e e Ry e 4 e RS eARe s er e e Ao e ARk g st e2ees st s sttt et eee e $1.174.080.98* $1.174,080.98*

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

2. Enter the number of accredited and non-aceredited 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 dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”

Apgregate
Dollar Amount

Number Investors ol Purchases
ACCTEAIE IAVESLOIS ..ottt ettt e e e et e ee et stee e et emeeeeee et et e et ereeeseeeaeamat e e arantnseareamaneebrte s enens 3 $1,174,080.98*
NON=ACCHEAIEA IUVESIOUS ....oovv.iviveeiieeetiee it cvtsesietiesstssessesseasebseeseabesetsassensetseaseersssesete s st esesntntseeetnsneseaenrenenana 3

Total {for filings under Rule S04 0nly) ... oot ee sttt e sr e e e en NIA 3 N/A
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 o 505, enter the information requested for all
securilies sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior 1o the first sale of securities in this offering. Classify securities by type listed in Pant C —
Question 1.

Dollar Amount
Type of Offering Type of Security Sold

RUIE 503 ...t b e e tab e b s s bbb b et e840 E0 bR a bRt N/A $ N/A
REGUIATION A ..ottt ecat e oottt ee et et aes et bs s se s e et s s b s et et ne s N/A 5 N/A
RUIE SO i et ottt T es e bRt e s R b be et A e R Ers e b RAe s R e e E e bbbt e N/A h) N/A

TOAL L. oot et ettt ettt ete ettt sete s b e bbb et te e at ettt e A en e e e be e ee et en e et e et e eae et e e are e N/A h) N/A

4. a. Furnish a statement of all expenses in conneclion with the issuance and distribution of the
securities in this offering.  Exclude amounts relating 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 tae left of the estimate,

$
$
$4500.00*

TTARSTET AZEIMLS FRES ...t bbb e st e e Sb a8 £ £ et 5421 £ £ 1t e n e et
Printing and ERIaving COSS . ...t r et et eoe bt e e st sa b 5128t e b b st st he b eh e bt e
LLEEAL FEES ...ttty et rae e b e rea R e ptea eSS rAa S e bR R S SRSSA 15 g ek ARREgR e e e e ee e Ee A et R eeeeae st nnre e
3

ACCOLNLITIE FEES ..ottt s res s e eb e et obsessiab e eh e ns s e e da b e va et bet s 11 et 1 e ta s Red b e eh s R e AR s e L b a1 a0 e st st rat s R e ba s et s eas e br e enren e annatr s

ERZINECEING FOES . .11uve ittt ettt ettt et s o522t s e stk s et et bt are s 3

Sales Commissions (Specify nders’ 165 SEPATAlElY) ..ottt cet e st ee s sb e st eetemnsaeeane s $76.315.26*

$4,489.16*

A0 1

Other Expenses (identify: PIACEMENT AFENT'S EYDENSEE) ....o...vovieieericieeecieeeeecee et et ee s sta st s s e et s

R 00O

$85,304.42*
*Calculated using exchange rate of Cdn$1.00 = 1US$0.9784, the applicable exchange rate on December 28, 2007,
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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
BIOSS PrOCECAS 10 B ISSHET. L oot et e e et oot e e e

Indicate below the amount of the adjusted gross proceed 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 1o 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.

Payments to
Officers,
Direclors, &
Affiliates

SIATIES U TEES .vvovvvvieurssiies s bt e ses e s s b8 eS8 o005 588088t Os
PUrChase 01 1Eal ESLALE..........ooo v ece e oo eetsaeees et oot aree s eee e eest e eme s s ent e ssesessiseissenassssses oo L] B
Purchase, rental or leasing and installation of machinery and equipment ...........c..oocc oo ds
Construction or leasing of plant buildings and facilities ... e s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange Zor the assets or securities of another

ISSUCT PUFSIANE 1O 8 INETIEETY 11vcvvevvr.eseceeoes wooteeeeseesssseessas st sessnssessssesssssesssessentes e Eve b ssersa s ans s ans s mcsscs e nee Os
Repaymenl 0f INAeMEANESS .ot i e et e $357.081.21*

WOIKIng Capitl] .o s L] §

Other (specify): Os

GO TOUS «oeveeee e ettt ee et s et b et eas bbb e et s es bt ees b et em bt ems s et mesasanteee e ren s $357.081.21

$1.088.776.56

Payments 10
Others

Os_____
Os___
Os___
Oos_______

Os____
0s

$731.695.35*

Os___

] $731.695.35

Total Payments Listed (column totals added) oo $1.088.776.56

*Calculated using exchange rate of Cdn$1.00 = US$0.9784, the applicable exchange rate on December 28, 2007,
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer 10 the U.S. Securitics and Exchange Commission, upon written request of its stafl,
the information furnished by the issuer o any nen-aceredited investor pursuant to paragraph (b)(2) of Rule 302.

[ssuer (Print or Type) Signatu Date

Colombia Goldfields, Lid. January 10, 2008
Name of Signer (Print or Type) Tife of Signer¥Print or Type)

James Kopperson hicf Financigg Officer

ATTENTION

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

END
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