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SECURITIES AND EXCHANGE COMMISSION
09004196 Washington, D.C. 20549 II

fy 5005 TEMPORARY

s‘”’bp%% FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

08001552

e 3 2009 SECTION 4(6), AND/OR
e&l)j UNIFORM LIMITED OFFERING EXEMPTION
Name of Offe ) ’k if this is an amendment and name has changed, and indicate change.)

GREAT BASINYGOLD LIMITED - Private Placement of Units, each consisting of one Senior Secured Note in the amount of
USS 1,000 and 350 share purchase warrants.
Filing Under (Check box{es) that apply): [ ) Rule 504 [ ] Rule 505 (X] Rule 506 [ ] Scction 4(6) { ] ULOE
Type of Filing:  |X] New Filing [ ] Amendinent
A. BASIC IDENTIFICATION DATA
; 1. Enter the infortnation requested about the issucr
| Name of Issuer ([ ] cheek if this is an amendment and name has changed, and indicate change.)
GREAT BASIN GOLD LIMITED
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
138 Wost Street, 4™ Floor, PO Box 78182, Sandown, 2196, PO Box 78182  011-27-11-8841610
Sandton, South Africa 2146

Address of Principal Business Operations (Number and Street, City, State, Zip Code)  Telephone PMESSEDCOM
(it different from Exceutive Offices)

Bricf Description of Business 4 JAN 2 8 2009

Mining _
Type of Business Organization TB“QMSON)
IX] corporation [ ] limited partnership, already fonned { Jothe SEY REUTERS
[ ] business trust [} limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0I 9 11 I 9 I 8 | 7 [x] Actual [ ] Estimated

Juris:dictinn of !nco_rpormiun or.Organizzflim‘:: (_En!cr 't\\(‘)-lctlcr U.S. Postal Service abbreviation CN (British Columbia)

for Statc: CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS Note: This is a special Temporary Fonn D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR
239.500) only to issuers that fife with the Comnission a notice on Temporary Form D (17 CFR 239.500T) or an amendiment to such a notice in paper
format on or alter September 15, 2008 but before March 16, 2009, During that period, an issuer also may file in paper format an initia) notice using Form
D (17 CFR 239.500) but, if' it docs, the issuer must file amendments using Fonm D (17 CFR 239.500) and otherwise comply with all the requirements of
$230.503T.

Federal:

Wha Must File: AWl issucrs making an offering of securities in reliance on an cxemption under Regulation D er Section 4(6). 17 CFR 230.501 et seq. or 15
US.C. 77di6)

When 1o File: A notice must be (iled 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 carlier 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 il is duce. on the date it was mailed by United States registered or centified mail to that address.

Where 10 File: U.S. Sceuritics and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manuaily signed. The copy not manually signed must be
photocopics of manually signed copy or bear typed or printed signatures.

Infurmation Required: A new liling must contiiin all infonmation requested. Amendments need only report the name of the issucr und offering, any changes
thertto, the information requesied in Part C, and any material changes from the information previously supplicd 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 natice shall be used (o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOGE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are
to be, or have been made. 11 a state requires the payment of a fee as a precondition to the claim for the cxemption, 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 in 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 cxemplion. Conversely, failure to file the appropriate federal
notice will nof result in a loss of an available statc excmption unless such exemption is predicated on the filing of a federal notice,
Pensons who respond to the coltection of information contained in this fonn are not
required (o respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the tollowing:

. Each promoter of the issuer, if the issuer has heen organized within the past five years;

. Euch 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 corporatc issuers and of corporate gencral and managing partners of partnership
issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Exccutive Officer [X} Director { ] General/Managing Partocer

Full Name (Last name first, if individual)
COOKE, Patrick R.

Business or Residence Address (Number and Street, City, State, Zip Code) .
c/o 138 West Street, 4" Floor, PO Box 78182, Sandown, 2196, PO Box 78182 Sandton, South Africa 2146

Check Box(es) that Apply: [ ) Promoter [ ] Beneficial Owner [ ] Exccutive Officer_|X] Director [ ] General/Managing Partner

Full Name (Last name first, if individual)

COUGHLAN, T. Barry

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o 1108-1030 West Georgia Strect, Vancouver, BC V6E 2Y3

Check Box{es) that Apply: [ ] Promoter { ] Beneficial OQwner [X} Executive Officer [X} Director [ ] General/Managing Partoner

Fuall Name (Last name first, if individual)
DIPPENAAR, Ferdinand

Business or Residence Address (Number and Street, City, State, Zip Code) .
c/o 138 West Street, 4™ Floor, PO Box 78182, Sandown, 2196, PO Box 78182 Sandton, South Africa 2146

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [X] Director [ ] General/Manuging Partner

Full Name (Last name first, if individual)
ELLIOTT, David M.S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o 1108-1030 West Georgia Street, Vancouver, BC V6E 2Y3

Check Box(es) that Apply: [ ] Promoter [ ] Bencficiat Owner [ ] Executive Officer [X] Director [ ] General/Managing Partner

Fuil Name (Last name first, if individual)
KIRK, H. Wayne

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

c/o 1108-1030 West Georgia Street, Vancouver, BC V6E 2Y3
Check Box(ces) that Apply: [ ] Promoter [ ] Beneficial Owner [ 1 Executive Officer  [X| Director [ ] General/Managing Partner

Full Name {Last name first, if individual)
NKOSI, Sipho A.

Business or Residence Address (Number and Swrecet, City, State, Zip Code}
¢/o 138 West Street, 4" Floor, PO Box 78182, Sandown, 2196, PO Box 78182 Sandton, South Africa 2146

Check Box(cs) that Apply: [ | Promoter [ ] Beneficial Owner [ ] Executive Officer {X] Director [ ] Gencral/Managing Partner

Full Nane (Last name first, it individual)

SEGSWORTH, Walter T.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/0 1108-1030 West Georgia Street, Vancouver, BC V6E 2Y3

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

Full Nome (Last name first, it individual)
THIESSEN, Ronald W.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o 1108-1030 West Georgia Street, Vancouver, BC V6E 2Y3

Check Box(ces) that Apply: [ ] Promoter | ] Bencficial Owner [X] Executive Officer [ ] Dircctor [ ] General/Managing Partner

Full Name (Last name first, i individual)

VAN VURREN, Lou

Business or Residence Address (Number and Sireet, City, State, Zip Code)
c/o 138 West Street, 4" Floor, PO Box 78182, Sandown, 2196, PO Box 78182 Sandton, South Africa 2146

Check Box(es) that Apply: | ] Promoter [ ] Bencficial Owner [X] Executive Officer [ ] Director [ ] Gencral/Managing Partner

Full Name (Last name first, if individual)}

ZINKHOFER, Bernie

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o 1108-1030 West Georgia Street, Vancouver, BC V6E 2Y3

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

Page 2 of' &

2758555.1




" B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or doces the issucr intend to sell, to non-accredited investors in this offering?..... SIS ) Yes Nf’
Answer also in Appendix, Column 2, if filing under ULOE. [ ] X1

2. What is the minimum investiment that will be accepted from any individual?....... ooooevvveenvecniiiiiieen v N/A. N
es o
3. Daoes the offcring permit joint ownership of 0 SINGIC UNIT. ..., voveeeeiveireiieiseeeeeireienarererieiriaiiiseseriiairaieeses [X} ]

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any coml.uissurn or
similar remuncration for solicitation of purchasers in connection with sales of sceuritics in the oftering. 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 t.hc brokgr or Flcalcr.
It more than tive (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.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
546 Fifth Avenue, Fifth Floor, New York, NY 10036

Name of Associated Broker or Dealer
Casimir Capital LLP

States i1 Which Person Listed Has Solicited or Intends to Solicit Purchasers (Check "All States” or check individual States) Al Stawes
[AL] JAK] [AZ)] [AR] v |CA] [CO] [CT] [DE] (DC) [FL] [GA] [HI) (D]
L (IN] {1l [KS]  [KY]  [LA] [ME] [MD] [MA] [MI} [MN] [MS]  [MO]
[MT]  [NE] [NV] [NH] Y [NJ) [NM] Y [NY] ([NC] [ND} [OH] [OK] ([OR]  [PA]
[RIL_ISC]  (SD} [TN) (TX] [UT] [VT] [VA] [WA] [WV] [WIl [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, 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) Al States
[AL] [AK] [AZ} [AR] [CA] (CO} [CT} [DE] [DC] [FL] [GA) [HI} L8]]
1L} lIN] [tA] [KS) IKY] [LA] [ME] [MD] [MA] M1] [MN] [MS] [MO]
IMT] INE] [NV]  [NH] INJ] (NM]  [NY] [NC] [ND] [OH]  [OK]  [OR] [PA)
[R]} (SC] [SD] [TN] ITX] [UT] [VT] [VA] {WA) [WV] [wij [WY] [PR]

Full Name (lLast name first, if individual)

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

Namu of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers (Check "All States” or cheek individual States) Al States
[AL] {AK] [AZ] [AR]  [CA]  [CO] [CT) (DE]  [DC] [FL] [GA] {H1} [tD]
{IL] [IN] [1A] [KS} (KY} [LA] [ME] [MD] [MA] fMmi} [MN] [MS]) [MO]
IMT)  INE]  [NV]  [NH] [NJ] [NM] [NY] [NC] (ND] ([OH] [OK] [OR] ([PA]
Rl ISC}  [SD]  [TN} [TX] [UT] [VT] [VAl [WA] [WV] [WI] [WY] [PR]

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) Al States
[AL]  [AK]  [AZ] [AR] [CA] [cO] [CT] [DE] [DC] ([FL] [GA]) [HI]  [iD]
(.} [IN] (1A} [KS] [KY] [LA] [ME] [MD] [MA] [MmI} [MN]  [MS} [MO]
IMT}  [NE]  [NV] [NH] [NJ]  [NM] [NY] {[NC}] [ND] [OH] [OK] [OR]  (PA]
(RN (5C) [SD] [TN}  [TX]  [UT)  [VT]  [VA] [WA] [wv] [WI}  [WY] [PR]

(Use blank shewt, or copy and use additional copics of this sheet as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

(B

()

4. a

Enter the aggregate offering price of sccurities included in this offering and the
total amount atready sold. Enter "0" if answer is "nonce” or "zero.” If the
transaction is an exchange oftering, check this box [ ] and indicate in the
columns below the amounts of the securitics offered for exchange and alrcady

exchanged. Aggregate Offering Amount Already
Type of Sccurity Price Sold
DD ettt st bt ae s e o AR RA R sba SR ons $0.00 $0.00
EQUILY evereiniircnserereresiesesnsnssssenssssssseressnsesssossonronsssssssrassosen . $0.00 $0.00
[ 1Common [ ] Preferred
Cenvertible Securities (including warrants) $19,500,000" $19,500,000""
Partnership INICIESES oouvvveineerrcccrereis e s sssssis st s bsbrab st sias s s sess $0.00 $0.00
Other {Specity): $0.00 $0.00
Total $19,500,000 $19,500,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of aceredited and non-aceredited investors who have
purchased sccuritics in this offering and the aggregate dollar amounts of their
purchases. For offerings under Rule 504, indicate the number of persons who Aggregate
have purchased sceurities and the aggregate dollar amount of their purchases on Dollar Amount
the total lines. Enter "0" if answer is "nonce” or "zero.” Number Investors of Purchases
Accredited Investors 10 $19,500,000
NON-ACCTEAIEU INVESIOS <o.vovvirvenerersorsrasresssmmassssresseessessensessismersassisssnsrassssrns 0 $0.00
Total {for filings under Rule 504 00ly) e 0 $0.00
Answer also in Appendix, Cotumn 4, if filing under ULOE,
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, the twelve (12) months prior to the tirst sale of securities in this
oftering. Classify securitics by type listed in Part C-Question |. Dollar Amount
Type of offering Type of Sccurity Sold
REHUIILION A oot cevsnrnsrsssesies i ressrsrs s sssssnssseseassesssesesssensentons 0 $0.00
Rulc 504 ....oeevrreeenrinniens e R s S b e a st pr At R e 4] $0.00
. Furnish a statement of all expenses in connection with the issuance and
distribution of the sccurities in this offering, Exclude amounts relating solcly to
organization expenses of the issuer. The information may be given as subject to
future contingencics. [f the amount of an expenditure is not known, furnish an
cstimate and check the box to the left of the estimate.
TEANSTEE ABENES FEOS covuuoivvonsiusenesissnmimrsesssmsensissssssssssssssssssssessssnsasssssassssssassss seasessssessessesessseesressess [1 _$0.00
Printing and ENGraving COSIS w....ovmmiiimeiriricsessessrmesesessesesssssesssesssssssessans {1 _$0.00
Legal FECs cnniniieriieeneceecnne everbebesresteistenesnatbatsabeae A st et et aA s e A e R et anErReRt oA e e4en e beraa RS A re s s e eRTne e e ranEen [1] $0.00
ACCOURTING FLOR 1oiiriiiiiniorinnencinamsrsernecsserseesisessisertsressnssssescoressassssonsesasbassrasssasassossressossasossossassssssmsese (1 $0.00
ENZINCCIINE FECS riiriioiiaiiieranereiresine sosesesissistessasssnse sssassssssssssssastosssasssssssisessustssssssssssassressrassssesssessase (1 $0.00
Sales Commissions (specify FInders” fees SEParately) ... e inerrisemenssessmniesssiesssssssssssns IX] _$2,060,000
Other Expenses (identify): State Filing Fees IX] _$550
Total X} $2=060,550

Units consisting of one Senior Secured Note (the “Note”) in the principal amount of US$1,000 and 350 share purchase

warrants (the “Warrants™). Each Warrant entitles the holder to purchase one common share in the capital of the Issuer at a price of
CDNS1.80 per share on or before December 12, 2011. Each Note matures at 120% of principal on the esrlier of December 12,
2011 and certain stated events including 8 change of control. The Notes bear interest of 14% per annum with the first 24 months
of interest being prepaid. The Notes are guaranteed on a joint and several basis by sll the Issuer’s Nevada subsidiaries and
secured by their assets. The Notes will also be repayablie at the election of the holder on 30 days notice after November 12, 2010.
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4.

b. Enter the difference between “the aggregate offering price given in
response to Part € - Question 1 and totat expenses furnished in response to Part
C - Question 4.4,

This difference is the "adjusted gross proceeds to the issucr.” .....o.ovveecrcecncnienns

Indicate below the amount of the adjusted gross proceeds to the issuer used or

$17,439,450

proposed to be used for each of the purposcs shown. If the amount for any Payments to
purposc is not known, furnish an estimate and check the box to the left of the Officers,
estimate. The total of the payments listed must equal the adjusted gross proceeds Directors, & Payments to
to the issucr set forth in response to Part C - Question 4.b above. Affiliates Others
Salarics and fees ... $0.00 [1 _$0.00
Purchasc of real estate . - $0.00 (1] $0.00
Purchase, rental or lcasmg and installation of machmcry
and cquipment .. .[1  $0.00 (1 $0.00
Construction or Icastm, of planl bualdmgs and tacnlmes o [ $0.00 [] $0.00
Acquisition of other businesses (nu.ludmg the value of securitics mvolvod
in this oftering that may be used in exchange for the assets or sccuritics of
AnOther ISSUCE PUISUANT (0 2 MCTBET) .ovevrermmrrrmenenonmenssasarsmeermenesemmessesses
L1 $0.00 [] $0.00
Repayment of iNACHCUNESS ......vevvieeermsieecesisresnsesersss cestssssrasssssisesessesssenes [1  $0.00 {1 _30.00
Working capital {1 _$0.00 X1 _$17,439,450
Oher (SPECIYY: .eviveiiiieeiiicriiniiiressesiereessibiaesssianaessrnbnraaenses [1 $0.00 ([} _$0.00
Column Totals {1 $§0.00 1X] $17,439,450
Total Payments Listed (column totals added) ......oererssrcnercreses [X] _$17,439,450

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

Issuer (Print or Type) Signature

oS ey

Date

GREAT BASIN GOLD LIMITED

December 5, 2008

. . A, .
Name of Signer (Print or Type) Title o(‘S/xgnZ (Print or Type)
BERNIE ZINKHOFER Company Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations.
(See I8 U.S.C. 1001.)
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E. STATE SIGNATURE

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes  No

OF SUCH FUICT L e e crrr e e e e r ettt ee s e e e e et ts et s e e s e bbb s e e s a e s e n e s [ 1 IX}
See Appendix, Column S, for state responsc

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on

Form D (17 CFR 239.500) at such times as required by state law.

The undersigned issucr hereby undertakes to furnish to the state administrators, upon writlen request, information turnished by the

issucr to ofterees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitfed to the Uniform

Limited Oftering Exemption (ULOE) of the state in which this notice is filed and understands that the issucr claiming the

availability of this cxemption has the burden of cstablishing that these conditions have been satistied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 10 be signed on its
behalt by the undersigned duly signed person.

Issuer (Print or Type) Signature _, Date

GREAT BASIN GOLD LIMITED %%// December ¢ 2008
Name of Signer (Print or Type) Title of igng/(Pn'nt or Type)

BERNIE ZINKHOFER Company Secretary

{nstruction:

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

[ 38

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

3

Type of security
and aggregate
oftering price
offered in state

(Part C-ltem 1)

Type of investor and
Amount purchases in State
{Part C-ltem 2)

-
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

AZ

AR

CA

225 Units™"

$225,000

co

cr

DE

DC

GA

Hl

1D

IN

IA

KS

KY

LA

ME

MD

MA

Mli

MN

MS

MO

MT

NE

NV

NH

NJ

700 Units'"

$700,000

NM

NY

18,575 Units'"

$18,575,000

NC

ND

OH

OK

OR

PA

Ri

sC

SD

™

LA

Ut

VT

27585551
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APPENDIX

9

Intend to seil to
non-accredited
investors in State
{Part B-ftem 1)

3

Type of security
and aggregate
offering price
offcred in state

(Part C-ltem 1)

Type of investor and
Amount purchascs in State

(Part C-ltem 2)

)
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver grantcd)
{Part E-Item 1)

State

Yes No

Units'"

Number of
Accredited
Investors

Amount

Numbecr of

Accredited
Investors

Amount

Yes No

VA

WA

Ww

Wi

wy

PR

(1) Units consisting of one Senior Secured Note (the “Note") in the principal amount of US$1,000 and 350 share purchase
warrants (the “Warrants™). Each Warrant entitles the holder to purchase one common share in the capital of the Issuer at a
price of CDN$1.80 per share on or before December 12, 2011. Each Note matures at 120% of principal on the earlier of
December 12, 2011 and certain stated events including a change of control. The Notes bear interest of 14% per annum with
the first 24 months of interest being prepaid. The Notes are guaranteed on a joint and several basis by all the Issuer’s
Nevada subsidiarics and secured by their assets. The Notes will also be repayable at the election of the holder on 30 days
notice after November 12, 2010.

23585554

|

Page 8 of 8




