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NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATIOND,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION E EE

Name of Offering { [] check if this is an amendment and name has changed, and indicate change.)
Units of Common Stock and Common Stock Purchase Warrants & Underlying Common Stock

V.. Y.Vl
Filing Under (Check box(cs) that apply): [ ] Rule 504 [] Rule 505 [4] Rule 506 [] Section 4(6) [] ULOE JAN 10 £uud

Type of Filing: [7] New Filing [] Amendment }/
THOMSONREUTERS
A. BASIC IDENTIFICATION DATA '

T. Enicr the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Rye Patch Gold Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
1740, 1177 W. Hastings Street, Vancouver, British Columbia V6E 2K3 Canada (604) 638-1588

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code}

(if different from Executive Offices)

Brief Description of Business

Typc oF Business Organizn[ion ”"”"”’, I"U" I"”
corporation [ limited partnership, already formed [ other (please specify) " m”“ Um
[] business trust [ limited partnership, to be formed
09000045

Month Year
Actual or Estimated Date of Incorporation or Organization: [0 ] 4} Actual []] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U,S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) aN-

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a
notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it docs, the issuer must file amendments using Form D (17 CFR 239.500} and otherwise
comply with &ll the requirements of § 230.503T.
Federal:
Who Must File: A}l issucrs making an offering of securities in rcliance on an exception under Regulation D or Section 4(6), 17 CFR 230.50] 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 reccived 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 certificd mail to that address.
Where To File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.
Copies Required: Two {2) copics of this notice must be filed with the SEC, onc of which must be manually signed. The copy not manually signed
must be a photocopy of the manually signed copy or bear typed or printed sighatures.
Information Required: A ncw filing must contain all information requested. Amendments neced only report the name of the issuer and offering,
any changes thercto, 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 necd 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 ULQE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Sccurities Administrator in
cach state where sales are to be, or have been made. If a state requires the payment of a fcc a5 a precondition to the claim for the exemption, a
fec 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 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 tofile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

SEC1972(9-08) Persons who respond to the collection of information contained In this form 1 of &
are not required to respond unless the form displays a currently valid OMB
control number.



A. BASIC IDENTIFICATION DATA | ' . B

2. Enter the information requested for the following:
e 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 equity sccurities of the issuer.
e  Each exccutive 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: [ Promoter [] Beneficial Owner 7] Executive Officer m Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Kajszo, Joe

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

1740, 1177 W. Hastings Street, Vancouver, British Columbia VEE 2K3 Canada

Check Box(es) that Apply: [} Prometer 7] Bencficial Owner ] Executive Officer [/} Director [0 General and/or
' Managing Partner

Full Name (Last name first, if individual)

Howald, William C.

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

1740, 1177 W. Hastings Street, Vancouver, British Calumbia V6E 2K3 Canada

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

Full Name (Last name first, if individual)

Brown, Mark T.

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

Suite 410 - 325 Howe Street, Vancouver, British Columbia V6C 127 Canada

Check Box(es) that Apply:  [] Promoter  [] Bencficial Owner [[J Executive Officer Director [(] General andfor
Managing Partner

Full Name {Last name first, if individual)

Russell, Charles C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Rocklands, Les Vardes, St. Peter Port GY1 1BG Guernsey

Check Box{es) that Apply: [} Promoter [[] Beneficial Owner [0 Executive Officer Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)

Challis, Jonathan

Business or Residence Address  (Number and Street, City, State, Zip Code)
3 Burniwood Road, Sevenoaks, Kent TN13 1PS United Kingdom

Check Box(es) that Apply: (7] Promoter  [[] Beneficial Owner i1 Executive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Poznanski, Bernard

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

1gth Floor, 885 W. Georgia Street, Vancouver, British Columbia V6C 3H4 Canada

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

Full Name (Last name first, if individual)
Kinross Gold Corporation

Business or Residence Address  (Number and Street, City, State, Zip Code)
40 King Street West, Suite 5200, Toronto, Ontario MSH 3Y2 Canada
(Use blank sheet, or copy and usc additiona} copies of this sheet, as necessary)
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r B. INFORMATION AROUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this of fering? o \Ef 1:30
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo $_nfa
Yes No
3. Does the offering permit joint ownership of a SINEle UNIT o A ]

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. 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)

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) ...t [J Al States

OO0 (Oax (Tazl s dcal el CJed CJoel Cdod C1E) CJeal [Tel (ini
O O 0w O Oxa Oid Cve Ol O CIv0 (e CTwst Clvol
O Oy O O O T T Osd Omnl Con) Cloxd Clos) CXead
O o O OO Om Oy Ovd Owa Cew O Ul DG

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 Sclicit Purchasers
{Check “All States™ or check individual SEAIESY .ot e s s [J Al Siates

Can O ezl Oa Ocad eal Cenl Cloe) CJea! Uled] Deal o] [ nd
O O Ol O O Oia Ove Ovn Csie Tl Cl Clvs) Clivol
Chm Chep Ty Chio O O Oy One O Oowl Tioxd Clor) Elea)
O Caa Oy O O Ohim Chn Ova Owa Cew O Ows Cex)

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) ...

OG0 2% [Jaz) [Jarl [Jcal [Jeol CJod (Joel Cfed J6a) (s (o)
0o O (Tia) Cles] Cleyl (Jea) (M) (ol [ Jual ) [Tws! [ ol
Ono el O Os o CIsed Cissd CIsel OIso] Clos) {ok] LJog! [ leal
Or0 Osd O Om O Ood Ovo Cva) Cwal Cwy) (T Dlwd [ eed

] All States

e

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



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

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.” 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
Type of Security Offering Price

Amount Already

Sold

........................................... s__ 85478 (1)

&7

37,990 (1}

[#] Common [] Preferred

()

Convertible Securities (including WaITADLSY ... e $ (1)

Partnership Interests .... eteetaeaatetor ettt aseeseaeenet s AR e bR bR b SR SRR eaeReL bbb e $

Other (Specify B ottt s ear s s a e Ra e AR s $
TOUAL oo oooeeess s 22 sseessse s e ee s senee e eeemse AR RRRR £S04 LRSS §  85478(1)

37,990 (1)

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 aggregale dollar amounts of their purchases. For offerings under Rule 504, indicale
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

Accredited Investors.....cccevieerrecnn.

Aggregate

Dellar Amount

of Purchases

37,990

Non-accredited Investors ...

0

Total (for filings under Rule 504 0nly) .o
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer, Lo 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
Type of Offering Security

Dollar Amount

Seld

ReEQUIALION A ..o iitiei i s e

4L LR 11T T et

07 U SR O SPPSOTTSP PP

¥ A e e

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization cxpenses 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 the left of the estimate.

TrANSTET AZEIES FEES 1vctiiriieesierececemisinis b s a1 LT T o e s A0

Printing and Engraving COosts s s st

LiEZRI FES woureeecarceremrimstiitsessecs st nssis s s se s b 4 b8 RS0 SR AR

ACCOURTIEZ FEES 1oorerr e e e e e P R R L 4R s
EDZINEETINE FEES 1vveeeeecuciereetismiiatisiss st sss s AR RS LR EE 4488810880000
Sales Commissions (specify finders’ fees separately) oo

Other Expenses (identify)

N OO0COws00

Total e

40f8

v A Y e e oY

500

500



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 issuer.” ... et berani e e § 84,978
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, furnish an estimate and
check the box 1o the lefi 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,
Directors, & Payments to
Affiliates Others
SAIAMES AN TEES wevvcvrrrrrrrvrerirrseretees eesseeasm st b bbb d b b b e e ~[]% s
PUFChASE OF TEAL ESTALE .cvvviviviiercccr e sasrss st ed bbb b TR e s s Os s
Purchase, rental or leasing and instaltation of machinery
BN BQUIPITIEILL corearereeeeeeeeettses st bbb R AR SR e s b e s LB R RS Os s
Construction or leasing of plant buildings and facilities ... )% 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
TSSUET PULSUBNE 10 & MIETZET) 1uovvuvtimueisiitirissstssisssss s sars s 4225 b s ass bbb bbb P00 s %
Repayment of indeBlEdNess ... s st s s
WOTKING CAPHAL.....ooveeieisir s s s ssss st seas st sess s e AL RS bbb s bbb s et b b8 s $ 84,978
Other (specify): Os s

....... mE 0s

COIUIMI TOAIS ..oe.vvvovieessrerserecssssessseesseness e ss e sos s bbb AL RS ERE AL S bE s ER SRR s s Os s 84,978
Total Payments Listed (column totals added) ..o, 1 S 84,978

D. FEDERAL SIGNATURE

|

The issuer has duly caused this notice to be signed by the undersigned duly autho

tred person. Ifthis notice is filed under Rute 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S_8fcurifigs and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any nen-accredited invespérpu

t to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatyfe / 7~
Rye Patch Gold Corp.

Date
January 7 , 2009

Name of Signer (Print or Type} Titlc/Jf Sigfer (Priit or Type)
Joe Kajszo Chairmal

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.

(See 18 U.S.C. 1001.)

50f8
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