N ‘5" UNITED STATES V ) V / OMB APPRO A
N VAI
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 OMB Number: 3235-0076
Expires: May 31, 2005

Estimated average burden

T T B

NOTICE OF SALE OF SECURITIES [r SEC USE ONLY
PURSUANT TO REGULATION D, Profix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)
Rock Springs Mineral Processing

/,:\‘

Filing Under (Check box(es) that apply): [ 1Rule 504 [ ]Rule 505 [X]Rule 506 [ ]Section 4(6) [ ]UL/,OE//\\\
A N
77 NAR
A N

Type of Filing: {X ] New Filing [ ] Amendment AT e armuED

A. BASIC IDENTIFICATION DATA P

—

1. Enter the information requested about the issuer

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) ~ :i/
1696 US Highway 16 (PO Box 592), Upton, WY 82730 714/812-7177 ~

Address of Principal Business Operations (Number and Street, City, State, Zip Code)
(if different from Executive Offices)

Brief Description of Business: Bentonite exploration, reserves, mining processing, technology, marketing and sales.

Type of Business Organization
[X ] corporation [ ]1limited partnership, already formed [ ]other (please specify):

[ ]business trust [ ]limited partnership, to be formed PMESSED
Month  Year AUG OszBﬂlﬁ .

Actual or Estimated Date of Incorporation or Organization: [0}4] [0]11] [X]Actual [ ]Estimated

Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: m
CN for Canada; FN for other foreign jurisdiction) [N} [V]

GE‘NERAL 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.S.C. 77d(8).

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: U.S. 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 manually signed copy or bear typed or printed signatures.

Information 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 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 |
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to 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 agcompany this

completed.




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;

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: [X] Promoter [X] Beneficial Owner [X] Executive Officer [X] Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual Nolind, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
1696 U.S. Highway 16 (PO Box 592), Upton, WY 92730

General and/or
Managing Partner

—

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

Full Name (Last name first, if individual) Andersen, Jack
Business or Residence Address (Number and Street, City, State, Zip Code)
1696 U.S. Highway 16 (PO Box 592), Upton, WY 92730

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

Full Name (Last name first, if individual) Durtsche, Myron

Business or Residence Address (Number and Street, City, State, Zip Code)
1696 U.S. Highway 16 (PO Box 592), Upton, WY 92730

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

Full Name (Last name first, if individual) Staberg, Randy

Business or Residence Address (Number and Street, City, State, Zip Code)
1696 U.S. Highway 16 (PO Box 592), Upton, WY 92730

General and/or
Managing Partner

—

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

Full Name (Last name first, if individual) Rafferty, Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
8400 Kass Drive, Buena Park, CA 90621

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

Full Name (Last name first, if individual) Holladay, Hunt

Business or Residence Address (Number and Street, City, State, Zip Code)
1605 Monrovia, Costa Mesa, CA 92667

General and/or
Managing Partner

[

Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner [ } Executive Officer [ ] Director |

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.)
-2.




B. INFORMATION ABOUT OFFERING

1. Has the issuer 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 accepted from any individual?.....................

3. Does the offering permit joint ownership of a single unit?...........cc.ccovvvrnn,

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) No one at the present time. Names will be supplied by amendment, if applicable. The offering is currently

being made by the company’s top executive officers without compensation therefore.

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]™ [COl [CT] [DE]*™* [DC]  [FL]  [GA]  [HI] {ID]
{Iit] (N} 0A] [KS]  [KY] [(LA]  [ME] (MD] [MA]  [MI] [MN]  [MS] [MQ]
(MT]  [NE]  [NV]™ INH]  [NJJ™ [NM}  [NY]™ [NC] [ND]  [OH]  [OK] [OR] [PA™
R [SC] [SD] (TNl [TX] um 1l [VA] [WA] Wyl Wil 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) .................. [ 1Al States

[AL] [AK] [AZ)] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] Lall (ID]
(IL] (IN] (IA] [KS] [KY] (LA] [ME} (MDj] (MA] [Mi} [(MN] (MS] {MO]
MT] [NE] [NV] (NH] (NJ] (NM] [NY] INC] [ND] [OH] [OK] [OR] [PA]
[Ri] [SC] [SD} {TN] (TX] uT] vVT] [VA] [WA] [(WV] (wi [wy] [PR]
;ull Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

rSIétes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) .................. [ 1Al States

(AL] (AK] [AZ] [AR] [CA] [CO] €T [DE] 1219)] (FL] [GA] (H1] {ID}]
(L] [IN] (1A] [KS] (KY] [LA] [ME] [MD] [MA] (M) [MN] [MS] [MO]
MT] [NE] NV] (NH] [NJ] (NM] (NY] [NC] [ND] [OH] [OK] [OR] [PA]
(R]] [SC] (SD] [TN] X1 uT] VTl [VA] [WA] (WV] (wi (WY] [PR]

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.}




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 tota! amount
already sold. Enter "0" if 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 Amount Already

Type of Security Offering Price Sold
[T o SO ST PO $ $ 0
EQUILY coeeveiiieeeecetr sttt et $ 6,000,000 $

[ X ] Common [ ]Preferred

Convertible Securities (including warrants) ...........coccccccoennne. $ 0 $

Partnership Interests $ 0 $

Other (Specify ) 3 0 $

TOAN oottt e $_6,000,000 $ 0
Answer also in Appendix, Column 3, if filing under ULOE.
2. 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

Dollar Amount
Number investors of Purchases

Accredited Investors ............. NIA .o $
Non-accredited INVESIOrS .........cceeiiiveeieeeieec i $
Total (for filings under Rule 504 only) ......ccccooimiviinininnenn. 0 $ 0

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rute 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 first sale of securities in this offering. Classify securities by type listed in Part C-

Question 1.
Dollar Amount
Type of offering Type of Security Sold
RUIEB05 ....NJA ...t $
REQUIALION A ..o $
RUIBS0G ...ttt v eceirta v s s e sarsir e $
Tl oot 0 $ 0

4. 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 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.

Transfer AQENE'S FEES ......ccovovieeiieeeeietieee ettt [18
Printing and Engraving Costs .... [1%_1.000
Legal Fees ..o, [ ]%_65,000
ACCOUNLING FEES ..viiiiiiiiieiiei et evte et en et ens ettt [ ]1%_85,000
ENGINEENNG FEES .ocuiiiviieeiircir e e [1% 50,000
Sales Commissions (specify finders' fees separately) ..........ccccooviiiiinn, (1%
Other Expenses (identify) _Travel, mailing, industry information for investors [18%_45, 000
TOUAD oottt [ ]$246,000
-4 -




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  $5,754,000
proceeds to the issuer." ...........

5. Indicate below the amount of the adjusted gross 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, furnish 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 set forth in response to Part C - Question 4.b above.
Payments to

Officers,
Directors, & Payments To
Affiliates Others
Salaries and fees ... [1$240,000 [1$ 133,300
Purchase of real estate .......c...cocovei e 1% {1% 400,000
Purchase, rental or leasing and installation of machine ’
and equipment ............. g ........................................... ” e (X1$1.772,000
Construction or leasing of plant buildings and facilities (1% [X] $2.229,504

Acquisition of other businesses (including the value of

securities involved in this offering that may be used in (s (1s 0
exchange for the assets or securities of another issuer —_—

pursuant t0 @ MErgEr) .....cccvvvvriviiricre e

Repayment of indebtedness ..o, (1% [1$_161.350
WOTKING CAPIAL ......cvvo vt ere e e eree e e [1% [1$_706,063
Other (specify):__ Additional mining permits [1% [1$ 111,783

(s (s
ColumN TOAIS ..o [1$_240,000 [1$5,514.000
Total Payments Listed (column totals added) ............ccccccvnirnen. [ 1$5.754,000

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 sighature
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 R%e_ 502.

;rlssuer (Print or Type) Date

|
I
Rock Springs Mineral Processing

[Name of Signer (Print or Type) Title & Sig.r;er (Print or Type})

July 15, 2004

Chairman, Chief Executive Officer

Robert A. Nolind

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




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? Yes No
........................................................................................................................... [] [XT

See Appendix, Column 5, for state response.

2. 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.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished 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.

Date
July 15, 2004

Issuer (Print or Type)

;Rock Springs Mineral Processing
w‘Name of Signer (Print or Type)

Print or Type)

ltlé

(

Chairman, Chief Executive Officer

! Robert A. Nolind

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 manually
signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




APPENDIX

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

Yes No

6,000,000 Common shares
@ $1.00 per share.
See Note1, Page 8

Number of
Accredited
Investors

Amount

Number of
Non-
Accredited
Investors

Amount

Yes No

No

No

No

No

MO

'NE

NV

No

No

NH

'NJ

No

No

NM
NY

No

No




jl‘JU o
'IND
'OH
OK
OR
PA No No
RI
'SC|

~

'SD

TN
. |

TX|
uT
VT

p

VA
WA
WV
W
WY No No
PR

Note 1: The amount of sales per state is presently unknown. All sales will be limited to accredited individual investors and accredited
Institutional investors. A minimum investment of $50,000 per investor is required. A final report will be filed with the commission and
respective states providing a state-by-state total of the number of shares purchased and the amount of the sale.

http:.//www.sec.gov/divisions/corpfin/forms/formd.htm
Last update: 06/06/2002




WY 9E:01v00ZiP HL

Lz

A PU LF L IV T vee e e —————

000'09 000'08 000°09 \sjeuey |osjuody
o ) 18a28)3 Ajoed
sud puz SYM ¢ 'sud 15} SYM g-iNoYj09s ® VSN 8 1 009'¢sY 009'cs¥ 009°c5Y [BlIEIBN '§ 10qB UORINJISUOD [BIBULD
| 000°09 000'08 000°08 ,uewdinb3 28w
e Aueid Bunnw eiqenod
- 000528 00052€ 000528 \840A0Au0D g Juswdinby Bujibeg
. B R 000'0Z 600'0Z 000°0Z «uossesdwo)
000'c @ wo 9 00084 000'81 000'81 MOy} 19npoud - £330 Aieroy
\81018A8]3
- 110528 @ U 0T 000°'09 000'09 000'09 \810A6AU0D
- Joyoed/inNpeddoyd - 'Be | 000'08} B 000'094 000°094 \losiuog 1snq - sesnoy Beg
o 0002$ @ B9 0Z - ’ 000°'0¥ 000°0V 000'0¥ (SJUBA YUBY
o | - Uk ebeiols
Bupqw| ] 000°0¢ 000’0 000°0¢ JeBny
o L __|ooo’0s B 000'0§ 00005 \sJemolg g sued
. e)s 904 ‘80 000'0083 @ Z| 000008 000'009 000°008 Jyoee sy/suoy 1Z B You 99 - silIN puowhey
e ‘80 000°G$ Jaddoy?a ‘eaBuIny ‘ueesdg B 000°0¥ 000'0t 000'0F \sseddoy Ae|d 2 suehiq
L8UBIDS
‘B0 00023 i 000'y 000'y 000'% ,sieddoy Bugpeoq
o \uewdinb3 Buymw
eamonnsesl] g qels ‘1ou] 3 bz 1$® ¥ bs 000°0Y ]\ 000'08Y 000'08¥ 000°'08Y Kiojeioqe g 8210 ‘esnoyalispy ‘efeiors
8UO)SEULOD B sMogl|e .aca_ﬁ Mo Iy occ.cc cco.cc cco.ew uopeolqed - Y10 jee)g
14/0g$@UsW p/sRMY! 000'96 00098 000'96 19683 0) JOQET] - YIOM |eels
_ N 000'01Z 000'042 000'012 1BpoIB I - YIOM 196}
B 000'07 000'02 000'02 sbupood 3 sdwey "8Iy
o ! 002'L 00Z'L 002'2 4087 81840U00
08$ @ spseA 06 L - 00Z°'2 00Z'L 00Z'2 81815U00)
‘‘‘‘‘‘ . R Wl} @ suossied 7z| i i 000'6e4 000's€l 000's¢H swieeg 6peso P su0ss|ed
N o ) T uopanIsue) AeS
‘‘‘‘‘ __8180d 88)8 YlM YU|I U[BLO pUB 81jMm pagieq puens ¢ o ) " looo'oz 000'0Z 000'0Z Bujouey
i ; S 000°S¢ 000°'GE 000's€ BupyByy
¥0g'L51 ¥0§'L51 $05'L51 Buipeso
_ S 000°s 000's 000'S peOY Joj aBsujesq
1\( J00jesenbe e g5 B 002%.08] | 1 | 000°81 000°81 0008} peoY |neH
N uopesedesd e)s
I S ol 000'sZ 000'sZ 000'¢2 sHuled
. . o 000'08 000°'0§ 000°08 uBjseq g Bupesujbuy
syued pue ufijseq ‘Buieeuifuy
. By Bupg Auediiod ynm peiig 000'0Z 000'0Z 000'0Z 119 1018
_ siemoys Z ‘s1eyjol 9 Aepysuoiied gog'c | 000'v4 000'v1 000'yt opdes 40 James
— 000's 000'g 000°s snoauR|[easiy '3 edid
uoyioeuuo?) eys 000'S 000's 000'S uopeiedesdesd 8)ig - 88
PUD Jemod Woiy umop deys o) weysis 000°05¢ 000°05 4 000'054 183}30013
_ N SOIINN e)S|
B o juewdinb3 g uoplonssu0) 8IS ‘Aljioe4
1 S .
000'822'} 000'00} [000'8L1'} 6seY2ind Jndg pue pueT [BI0L
. 000'8.8 000'00%  {000'8LL wJe) Buoy-sliuied Bupupy
000°00¥ 000°00% andg {ley 8 88BYIIN puBy
- T osBYd | | 8sBYd | T 98BUd | | BSBYd | Z 8seUd | 888Yd ¢ 98BYd } eseyd T8 ) 9s8Ud | T 9sBYd | 888Ud
juawdinbgy sway) juawdinby $]509)
suopdwnssy e e " SNodUEB|BISIN Buypw Ayoey IS0 €10l 1509 |epden

(Aluo sabepn Joj uolielju] YA SIEOQ £00Z Uodn paseq)

Buissaoold |eieuiy sbulds »ooy




WY 9C:019002iv4/L

8¢

I o ] _d I 1509 Jueld|v0S LS ¥
. seniijoe} pue sBujppng jueid jo uonaNABUOD|¥H5 6L 23
) i = A “Jusdinbe pue K1suyoew Jo UORE)IEISU) PUE 85eYdINd|000'ZLL°}S -
S 9)e]590 {ead Jo aseyaind Oco.covw ]
,,,,, I ~ seaJ bupieeujbua|000'05$

T (Shuiaq BUjUIN) 000°8L2$ '8 (S8AI8S81 JO SUO} 000°000'2Z) 000512 1§ SNUIW 4G PPY'ed [EI0L PUBID =1SOD JUBld ¥OS'ISY'YS —
T 000'SE 0005121 008°098'1 $08'GGR'L_ [POS #PSO (0000001 [v0G¥PY'® (30, pueID
e - T 000'sE 000's1Z"1 009°088'1 706'598'L | 7058925 ¥09992'S wawdinb3 g uopanaysuo) eNs ‘Aiti1oed feio)
000'642°) | 000°612'} 000°G1Z'} $0AJ086Y JO SUO] 000°000'L2)
- 000°00¢ 000°00¢ oses0y A2ueBupuod
- P
3onay liixa
i | B B JepeoT]
- B ) 8]89S yona |
— S - 8NOBUE||aISB|W
B 1 wewdinb3y Jojesoqe]
000'6¢ 000's¢ 000'6E Juewdinby 8310
N jewd|nb3 Alojeioqet pue 83130
000002 000'00Z 000002 JUO[Bj|B}ISU| § 4087 ‘[BlEIBIN |BIOUSD
000'0L 000°04 00004 11889 OUMS

- juawdinb3y ES] juswdinb3y §1509) |
suopdwnssy oo SNoeue||9IsIN Bunin Aoed }so) jejol 1509 |eyde)

(Auo sabepn 104 UOHELL| YNAA SIeljog £00Z uodn paseg)

Buissenoig jesauy sbuudg xooy




