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Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Sino Gold Mining Limited Ordinary Shares

Filing Under (Check box{es) thatapply):: ] Rule 504 [ Rule 505 B Rrule 506 N Seclion4(h
Type of Filing: B New Filing (] Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (I:] check if this is an amendment and name has changed, and indicate change.)

Sino Gold Mining Limited 08052567

Address of Executive Offices {(Number and Street, City, State, ZIP Code) | Telephone Numper uncisuneg nica v
Level 22, 44 Market Street, Sydney NSW 2000, Australia +61 2 8259 7000

Address of Principal Business Operations {Number and Street, City, State, ZIP Code) | Telephone Number (Including Area Code)
{if different from Executive Offices) same as above same as above

Brief Description of Business
Producer of gold PROC_ESSED_
Type of Business Organization

%] corporation L timited partnership, already formed D other (please specify): g 'JUN I 82008

D business trust D limited partnership, to be formed

Month Year 7
Actual or Estimated Date of Incorporation or Organization: @ E E”EI X Actual DE!IQ&:MSON REUTERS

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.S8.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 &?EC) on the earlier of the date it s 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. Secunities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Five (3) cogies 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.

[n{ormazjon 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 bé 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 Qffering Exemption (ULOE) for sales of securities in those siates that have adopted ULOE and that have

adopted this form. Issuers relying on ULOE must file a s?parate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f a stue
uires the payment of a fee as a precondition to the ¢laim for the exemption, a fee int the proper amount shall accoga&)any this form. This notice shall be filed in the appropriate

stales in accordance with state law, The Appendix to the netice constitutes a part of this notice and must be completed. .t

ATTENTION
ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file th
ppropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on th
iling of a federal notice.

Persons who respond to the collection of information ceontained in this form
are not required to respond unless form displays a currently valid OMB number. SEC 1972 (6-02) 1of8




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,;

* FEach beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securitics of

the issuer;

s 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 parmership issuers,

Check Box(es) that Apply: D Promoter D Beneficial Owner  [X] Executive Officer ™ Director D Genera! andfor
Managing Partner

Full Name {Last name first, if individual}

Klein, Jacob

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

49 Eastern Avenne, Dover Heights NSW 2030, Australia

Check Box(es) that Apply: D Promoter D Beneficial Owner Executive Officer & Director D General andfor

Managing Partner

Full Name (Last name first, if individual)
Xu, Hanjing

Business or Residence Address (Number and Street, City, State, Zip Code)
1901, Building 7, 3A Yong An Dong Li, Jian Guo Men Wai, Chaoyang District, 100022, Beijing, PRC

Check Box({es) that Apply: D Promoter D Beneficial Owner D Executive Officer EI Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Askew, James Edward

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

Level 18, 1299 Gilpin Street, Denver, Colorado 80218, USA

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer @ Director D General andfor
Managing Parmer

Full Name (Last name first, if individual)

Cassidy, Peter William

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

Apartment 1903, 2 Dind Street, Milsons Point NSW 2061, Australia

Check Box({es) that Apply: D Promoter [:] Beneficial Owner D Executive Officer E Director D Genera! and/or
Managing Parter

FuHl Name (Last name first, if individual)

Davidson, Brian Henry

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

62 Moruben Road, Mosman NSW 2088, Australia

Check Box(es) that Apply: D Promoter E] Beneficial Owner D Executive Officer E Director D General and/or
Managing Parmer

Full Name (Last name first, if individual)

Housden, Peter John

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

Unit 8, 6 CIifT Street, Milsons Point NSW 2061, Australia

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer Xl Director I:l General and/or

Managing Partner

Full Name (Last name first, if individual)
McKeith, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)
49 Thornbill Way, Churchlands, WA 6018

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

2. Enter the information requested for the following:

s 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;

» 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: D Promoter D Beneficial Owner Executive Officer D Director |:| General andfor
Managing Parmer

Fuli Name (Last name first, if tndividual)

Johnstone, Colin

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

2A Highlands Avenue, Gordon NSW 2065, Australia

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

Managing Partner

Full Name (Last name first, if individual)
Uttley, Phillip

Business or Residence Address (Number and Street, City, State, Zip Code)
9 Ebsworth Close, Macarthur ACT 2904, Australia

Check Box(es) that Apply: L___| Promoter D Beneficial Owner  [X] Executive Officer

D Director

Ej General andfor
Managing Partner

Full Name (Last name first, if individual)
Rossiter, Wayne

Business or Residence Address (Number and Street, City, State, Zip Code)
78 Grays Point, Grays Point NSW 2232, Australia

Check Box(es) that Apply: |:| Promoter D Beneficial Owner @ Executive Officer D Director D General and/or
Managing Pariner

Full Name (Last name first, if individual)

Polovineo, Ivo

Business or Residence Address (Number and Swreet, City, Siate, Zip Code)

1 Oxford Close, Belrose NSW 2085, Australia

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer D Director |:] General and/or
Managing Parter

Full Name (Last name first, if individual)

Chan Yuen Bik, Jane

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

C/-31/F Gkoucester Tower, 11 Pepper Street, Central, Hong Kong

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer D Director D General and/or
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: D Promoter D Beneficial Owner D Executive Officer ] birector [] General and/or

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.)}
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B. INFORMATION ABOUT OFFERING

. YES NO
1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o D 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 e sscecens $3.8208*
3. Does the offering permit joint ownership of a single unit? ..............
YES NGO

Bd

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. [f a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC andfor 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 first, if individual)

Goldman, Sachs & Co.

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

85 Broad Street, New York, New York 10004

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) .....coeericniivneii E All States
[AL}  [AK] [AZ]  [AR] [CA] [CO] (CT] [DE] [DC) [FL] [GA] (H1 [ID]
OL}  ON]  [IA]  [KS)  fKY] [LA]  [ME]  [MD] [MA] [MI]  [MN] [MS}  [MO]
[MT]  INE] [NV]  [NH] INJ} [NM]  [NY] [NC] [ND] [OH]  [OK] [OR] IPA]
[RI] i5C] [SD]  [TN] (TX] [UT] IvT) [VAl [WA] [(Wv]  [WIl] WYl  [PR]

Full Name (Last name first, if individual}

Morgan Stanley & Co. Incorporated

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

1585 Broadway, New York, New York 10036

Name of Associated Broker or Dealer

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

(Check "All States” or check INAIVIANA] SIATES)Y vvvrvriei e e e e s e e b b e b nrsnenenns E All States
[AL] [AK] [AZ] [AR]) [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (D]
[1L] [EN] [1A] [KS] [KY] [LA] {ME] [MD} [MA] M1 [MN] [MS] [MO]
[MI] [NEl  [NV] [NH] [NJ]  [NM] [NY]  [NC] [ND] [OH] [OK] [OR]  [PA]
[RI] [SC] [S5D]  [TN] [TX] [UT] vt [val [WA]  [WV] W] [Wy]  [PR]

Full Name (Last name first, if individual}

Business or Restdence 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 SEates) ... e e b D All States
[AL]  [AK] [AZ] AR} [CA] [CO) [CT] [DE] [DC] [FL) [GA] [HI} f1D]
(L] [IN] (1A] fKS) [KYT  [LA] [ME] MD]  [MA]  [MI] [MN}]  [MS] (MO]
[MT]  [NE] [NV]  [NH] [NJ] [NM] [NY] [INC] [ND] [OH]  [OK] [OR] tPA]
[RI] [SC] [SD]  [TN] [TX] [UT] (vT] [VA] [WA}  [WV]  [WI] WY}  [PR]

NY1 6666059v.1

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

* All other amounts in this Form D are bascd on rate of exchange of Australian doltars to U.S. dollars on June 2, 2008 of US$1.00 = A$0.9552
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C. OFFERING PRICE, NUMBER OF [NVES”I.‘ORS, EXPENSES AND USE OF PROCEEDS

i.

3.

4.

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 D and

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

Aggregate Amount Aiready
Type of Security Offering Price Sold
I 1 SR $0
EQUILY ooriier ettt ons s e sn s va e an e sssms s s sy e m e s e e e e e e s ere e b b et en s $27.422.822.00 $27,422,822.00
E Common D Preferred
Convertible Securities (InCluding WaITaANS) ....cco.oooeii e s $0 30
Partnership INTETEEIS oo et e e e er e e bbb iR $0 50
Other (Specify _) $0 S0
TOMAL .ot et e et e ee e e a e e ee e vt s eas s eae s ase e ebar s et e s sbaanssss e en s saean s aanenseans $27.422.822.00 $27,422.822.00
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 dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
[nvestors of Purchases
Accredited INVESIONS ..ot b b 28 $27.422.822.00
INON-2CETEAIEA IMIVESIOTS ...cveieiiicereei et rnec st et st s e e emne e s b e e b e s senbeben s sann 0 50
Total (for filings under Rule 504 only) ... N/A SNFA
Answer also in Appendix, Column 4, if filing under ULGE.
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 prier to the first sale of
securities in this offering. Classify securities by type histed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE 505 1ot b e e N/A SN/A
REGUIALION Aot iirers st sern e srsias s as s s mes e st saas e 4245 e aaes b sme R omEs0e T e sen b e e e e sa et cmasnsne ranenas N/A SN/A
RUIE 504 e b e e e e e et e e b bbb N/A SN/A
151 U N/A SN/A
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 orgamization 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.
TraANS Er AEEIIES FEES oo et et oottt ere ettt oot ee e seses et et et £ e e e eeme s£es et e A ene s e nEeesserenterentemreenenbeeeneeneneens t0
Printing and Engraving Costs .. oo it et g AR g SR e $75,000
T T PSS $80.,000
ACCOUNTIE FEES .. rv ittt ettt sttt st s smd et s b E 2 s st et a1 S8 ee 1 ne £ o4t £t pon e st 462 st £ penb ettt ee st e sranie s £10,000
B BINEETING FEES .ottt e etk oo e et e snt e+ ema s eE b et s o4 po e sr e 45 oeb £ 15 ses £ b em b et em e et et ee ettt st e $0
Sales Commissions (SPecify fINAers’ fEES SEPATAIE]Y Lo v e e ceeer s e se s sars s sras rerasersrms e sses e eme s ems s esassabsssnmrens $685,570
Other Expenses (IAentify) e e e et e e e st $0
TOLAL ceeteeetetee ittt et te e et sea et et e teas et e e saet e saas s ettt ers e b e aaea s e Anes s e vas it s en s At e ene A s ene b s enesseantstereareraeana e en [ZI $850,570
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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 fumished in response 1o Part C - Question 4.a. This difference is the "adjusted gross proceed

proceeds to the issuer.”
$26,572.252.00
5. Indicate below the amount of the adjusted gress 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, fumish an estimate and check the box
10 the left of the estimate. The tolal 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,
Directors, & Payments to
Affiliates Others
| Salaries and feesm 50 E $0
PUPCHASE OF FE] ESHITC 1rrr e vveve oo oeeeee e oeessess oo 111 o+ ssmms s 42552t 2o eees oo oeeeeeemme e e oo E 50 E 50
N . . N . S
Purchase, rental or leasing and installation of machinery and equipment..........c..oco oo iev v e e $0 @ $0

K s K o

Construction or leasing of plant buildings and facilities.................

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) 10 @ 50
Repayment of indebtedness 50 B so
WOTKING CAPHAD .- oreemererrre oo soeeess e ereres s eesses s assreens e et roreseeorsss s oesensssesssemseereeeresseseessenn oo [ S0 B4 s26.572.252.00
Other {specify): Land developmem & 50 s0

B s B so

COMIN TOS . evvv oo oeees et eeeeeees s st eense et e eee st O SO $26.572.252.00
Total Payments Listed (column totals added) ..o e E $26,572,252.00

D. FEDERAL SIGNATURE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. |f this notice if filed under Rule 505, the following
signature conslitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon writien request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant 10 paragraph (b)(2) of Rule 502,

Issuer (Print or Type) ~ v Signa o Date
Theed KL~ / p— .
Sino Gold Mining Limited &/‘ ’ ‘ U NE ZCJ(X
Name of Signer (Print or Type) Title of ¥igner (Print or Type)
JACots KLE Ceo

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 10(1).

END



