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Namg of Offering (] check if this is an amendment and name has changed, and indicate change.}
ValGold Resources Ltd. — Offering of Units, each consisting of one common share and one non-transferable commeon share purchase warrant

Filing Under (Check box(es) thatapply): [0 Rule 504 [T} Rule 505 Rule 506 [ Section 4(6) [J ULOE

Type of Filing: New Filing [J Amendment _

Name of Issuer ([] check if this is an amendment and name has changed, and indicate change.)
ValGold Resources Lid.

e (] i~

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Suite 1400, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3PI 604-687-1622

Addrzss of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Natural resource company engaged in the business of acquiring, exploring and financing mineral resource properties, g\
Type of Business Organization ——

7 corporation [ limited partnership, already formed [ other (please specify):

O business trust O tmited partnership, to be formed MESSED—

Month: April Year: 1987
Actual or Estimated Date of Information or Organization; Actual  [] Estimated AUG 1 3 2008
Juriscliction of’ Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) CN L

GENERAL INSTRUCTIONS WW
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 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 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: 1).8. 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 tequested.  Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C. and any material changes from the information previously supplied in Pants 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 {ULQE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a sepamate notice with the Securitics Administrator in each state where sales
are 1o 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 sccordance with state law. The Appendix (o 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, faiture 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 not required to vespond unless the form displays a currently valid OMB 1of 10
contral number,




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;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of ¢cquity securities of the issuer,

. Each executive officer and director of corporate issuers and corporate general and managing partners of partnership issucrs: and

. Each general and managing partner of partnership issuers,

Check Box(es) that Apply: O pPromoter [J Beneficial Owner [} Executive Officer

M Director [J General and/or
Managing Panner

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 3P1

Check Box{es) that Apply: [0 Promoter [J Beneficiat Owner [J Executive Officer

M Director [J General and/or
Managing Partner

Full Name (Last name first, if individual}
Drummond, Darryl, A,

Business or Residence Address (Number and Street, City, State, Zip Code)
#20 -- 5760 Hampton Pl., Vancouver, BC V6T 2G1

Check Box(es) that Apply: O Promoter [] Beneficial Owner [ Executive Officer

B Director [0 General andior
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
2321 Parkhaven Blvd., Unit 16, Ozkville, ON L6H 1V6

Check Box(es) that Apply: O Promoter [J Beneficial Owner Exccutive Officer

® Director [ Geneml and/or
Managing Partner

Full Name (Last name first. if individual)
Milligan, Andrew, F. B.

Business or Residence Address {Number and Street, City, State, Zip Code)
Suite 350, 885 Dunsmuir Street, Vincouver, British Columbia, Canada, V6C INS

Check Box(es) that Apply: (O Promoter [ Beneficial Owner [ Executive Officer

M 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, 570 Granville Street, Vancouver, British Columbia, Canada, V6C 3P1

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

Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Wilkinson, Stephen, J.

Business or Restdence Address  (Number and Street. City. State, Zip Code)
1400 - 570 Granvilte Street, Vancouver, BC V6C 3P1
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Check Box(cs) that Apply: O pPromoter [ Beneficial Owner [J Executive Officer Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Tinoco Terrero, Pedro R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Calle El Mirador, Quinta Maloka, Prados del Este, Caracas, 1080, Venczuela

Check Box{es) that Apply: O Promoter [] Beneficial Qwner Exceutive Officer  [] Director [] General 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 Strect, Vancouver, British Columbia, Canada, V6C 3P1

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

Full Name (Last name first, if indiviclual)
Pollock. Thomas, E.

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

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

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

1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering” ...

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be aceepted from any INdividUal? ... e s
may be waived by the Issuer)

Enter the information requested for cach 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 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. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer only.

NA

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 States})
LAR |
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M @ & [ @ b C R
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Full Mame (Last name first, if indivicdual)

Business or Residence Address (Nuniber and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
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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 States)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter =0 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [J 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
DIEDL ..ottt et eetv et s bt b et es e e E oS A R AR At Ao At AeAe et s er e b s
EQUTY . c. ettt om s eee e et rons e et b8t nE s 1A se b e e a5 e et ber s et ens s S s
D Common D Preferred
Convertible Securities (ir CIUING WATEINIE) ..o....cviirmeiieriiies et iase e cemee e veees s s enssseseten et st s ssss s tarsesssesssases 3 $
PATINEESHID INEETESES ..ot evevirirer e et ens o r e bbbt smms e s seas st bes s ses s s ren s st sas et esass s s s e ses $ h)
Other (Specify: Units, exch consisting of one common share and one non-transferable common share
purchase warrani) $716,610.00* $716,610.00*
TOL ..o ettt e ra e bbb e see e et eA e bbb et $716,610.00* $716,610.00*
Answer also in Appendix. Column 3, if fiting under ULOE.
2. Enter the number of accreditel and non-accredited investors who have purchased securities in this
offering and the aggregate dollar ameunts 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.”™
Aggregate
Dollar Amount
Number Investors of Purchases
ACCTEAILEA INVESTOTS ...vvimruesrrrteeeeeeemee e emee e eeeeerrsrrrt e e e e 810 £E 44 E S04 b e eem smes e eeneene e eaemeesaenemremt et smereemene e sensmeseereennn ] $78,305.04
INOT-ACETEAIEE IIIVESIOTS. ... vatrvirrireiasrerrerisrs et er st r it st b bee e s oo eeteeeemeeeeso sems e remsamems s sanessans e reneasemsaseaeessamsanrenrraman NIL SNIL
Total (for filings under Rule S04 0nly ).t sa st ees s st sas b ra bt s aessssaeres N/A ENIL
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifihis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in cfferings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify secunties by type listed in Part C — Question 1.
Dollar Amourit
Type of Offering Type of Security Sold
RILIE SO ettt et e et ome e L 4FE 440 a4 01444048 e e e e em et e e eeme s remteneen e een e e neenesretemnentreeamneenen N/A SNIL
REBUIATION A oottt rers st e st et e s be e e eee e eaes o mbenssssoe s se st s2e e e emn et ettt se st e saebe s bt asbemsatensiasssesen /A SNIL
RUTE SO e ekt ee e et reer e st e e re e et emen e ee e et et e ren R e e et et eaes ereatere e Aot eR e e e st raeareree N/A SNIL
TOMAL .ottt ettt et et r s s r s b e et seE AR R RSt eee et eee et eabe e e bbb RSt ea bt et e N/A SNIL

4, a. Fumish a statement of all ¢xpenses in connection with the issuance and distrbution 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, furmish an estimate and check the box to the lefi of the estimate,

TranSTET ABENES FEES ... oottt s et e ee e e emeeese s se e es et et eees e eemee e s et emeeseame e emeeemrmnenas [E §£1.000.00

Prnting and ENERAVIIE CoBlS. ..ot seessiieras s seesessmsssss o esesenss e senssesmsssesensssenssassessesmsssssmsssmnsamssassmsasssarsessessns @ £500.00

T O B s15.000.00

ACCOMMINE FOOS. ...ttt et r et s et et e ea s e e oAb esE 4030 5 R s s SR e A b et b b ea e b s b b Ebe s es @ $10.,000.00

ENGINEEIINE FEES.....oiiviiriiienesirmirsroes e s s sat s e ent st st s esa s s s ebs et em s s sess e sansesemssss s sssrervassssessessenssssessnssmnsssnmsneras D 30

Sales Commissions (specify fINAErs’ fEES SEPAMIEIYY ..o...oveuivieeeceeet oot rov s e o ss et sn e emeseanssenannearmen D $0

Other Expenses {identify) (Finder's Fees paid to non US Finders for non US subscribers) .......ocooooeeiiicies e QZI $3.806.00
TOUIL et e e85t et et o et et e eee oo & s30306.00

* Represents worldwide offering amaount at the July 24, 2008, Bank of Canada noon exchange rate ol USS1 to CNDS0.9887.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the diflerence between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PROCEES 10 e TSSURT. ™ ettt e et re st st bes s sass b est e ree s ane b et smsemmee s emree e $686.304.00

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. If the amount for any purpose is not known, fumish 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 sel forth in response 1o Part C — Question 4.b above,

Payments to

Officers,
Directors, & Payments to

Affiliates Others
PUICHASE OF FEAL ESLALE ..ottt oot eer st eares s rese st remr et saes e nantenrassosrerenrasronsonsssserensensemseenenee ] B Os
Purchase, rental or Jeasing and instaltation of machinery and eqUipment...........coo.covvvevvvvcves oo everceecsreeeene. (1 8 Os
Construction or leasing of plant buildings and FCilIEEs........cocoiiiiieriscrcia e e s serees Os as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUCT PUISUANE 00 0 IIEIBET) .o.oooooeoeee oo oo veemeessestbeeseesoes s esmse s eemeseeeneseeesmsessesaessssamss et s esmrsemeermeseserennes Os Os
Repayment of IAEMEANESS ...t et ren b s e et s as Os
WOTKIDE CAPIAL ... ..ovvvitsiariansrieoees e ce o aesssresassmss s estssaes s s s ess s st se e ses s sees s eees e s ses s secassesnesenssassessarssene Os £575.809.00
Other (specify): Os Os
COMUINE TOALS....1es tvieitineisiti it te e eee e eet e eemeeeeetseece e s e s et s ret s 2 ereet s essear s e semtaseas st e eeas s s ereetesensees e sesres o (A 511049500 [X $575.809.00
Total Payments Listed {column totals added)...........ooiiiiniiiees ettt st et s O $686.304.00

D. FEDERAL SIGNATURE

The issuer has duly cauced this notice to be signed by the undersigned duly authorized person. I 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 to any nnn—nccﬂited investor pumua}l 10 paragraph {b}(2} of Rule 502.

Issuer {Print or Type) Signafure Date
ValGeld Resources Ltd. August 6, 2008

Name of Signer (Print or Type} Title ofﬂigncr {Print or Type)

Sargent H. Berner Director

ATTENTION

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

. Is any party described in 17 CFR 230262 pmscnlly Subj(.'(.l to any of the disqualification Yes No
provisions of such rule?.............. - TP OSSOSO O ]

See Appendix, Column 5, for state response.

2. The undersigaed issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500} at such tmes as required by state law.

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information fumished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

1
Issuer {Print or Type} Signdtu Date
ValGold Resources Litd. Tugusl 6, 2008
Name {Print or Type) Title {Prind_gh Type)
Sargent H. Berner Director
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be ianually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

2

Intend to 521l
to non-
accredited
investors in
State (Part B-
[tem 1)

3

Type of
security and
aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification

under State ULOE

{(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Units

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

cT

DE

DC

FL

GA

HI

80,000

§7,909.60

N/A

1A

K8

KY

LA

ME

MD

MA

329,000

$32,528.23

N/A

MI

MN
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APPENDIX

2

Intend to sell
to non-
accredited
investors in
State (Part B-
[tem 1)

3

Type of
security and
aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MS

MO

MT

NE

NV

NH

NJ

NM

133,000

$13,149.71

N/A

NY

NC

ND

OH

OK

OR

PA

X

250,000

$24,717.50

N/A

RI

sC

SD

TX

uT

VT

VA

WA
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APPENDIX

[ 2 3 5 |
Disqualification ‘
Intend to sl Type of under State ULOE |
10 non- security and (if yes, attach ‘
accredited aggregate Type of investor and explanation of
investors in offering price amount purchased in State waiver granted) ‘
State (Part 3- | offered in state (Part C-ltem 2) (Part E-ltem 1)
Item 1) (Part C-Ttem 1) |
|
Number of Number of
Accredited Non-Accredited
State Yes No Units Investors Amount Investors Amount Yes No ‘
LAY
wi
WY
PR
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