OMB APPROVAL |

UNITED STATES e\

SECURITIES AND EXCHANGE COMMISSION

oo [MIAELANIY

"PICE OF SALE OF SECURITIES 05057452
&/PURSUANT TO REGULATION D, . rem—
SECTION 4(6), AND/OR DATE RECEIVED
IFORM LIMITED OFFERING EXEMPTION l
Name of Offering  ([_] check if thi§ is an amendment and name has changed, and indicate change.) / Q 7
Tone Resources Limited, May 2005 Private Placement of Units é O 012 ?
Filing Under (Check box(es) that apply): URule 504  [JRule 505  DJRule 506 {_ISection 4(6)
Type of Filin ’ QENew Filin, DAmendmentv ,

1. Enter the information requested about the issuer

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

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2244 West 32™ Avenue, Vancouver, British Columbia, Canada V6L 2B2 604-263-5614
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same
Brief Description of Business
Mineral Exploration
Type of Business Organization
X corporation [ limited partnership, already formed OLLe, already formed [ other (please specify): e
VAN e A
[J business trust (] limited partnership, to be formed [ LLC, to be formed l. Sy C e
Month Year
. ! j
Actual or Estimated Date of Incorporation or Organization: l 1 l 0~| l ﬂ 11 X Actwal  [JEstimated JUE\V 1 4 2@@5
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: j N?&‘f&% ‘
CN for Canada; FN for other foreign jurisdiction) C Nl .
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.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 c ertified 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 the 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

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 beenmade. 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 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 exemption. Conversely, failure 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.
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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 panner of partnershlp issuers.
Check Box(es) that: Apply R '

3,/22'44 West32" Avenue, Vancouver, British Columbia, Canada V6L 2B2 -~ =" = =
Check Box(es) that Apply: [:] Promoter D Beneficial Owner  [X] Executive Officer [X] Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Mathewson, David Curtis (Vice President Exploration)
Business or Residence Address (Number and Street, City, State, Zip Code)
1 938 Szerra Dnve Box 900 Elko, Nevada 89803

785, Grantham Place, North Van qtish C ada V5H 1 _
Check Box(es) that Apply: [ Promoter I:l Beneﬁcxal Ower E Officer (0 Director  [] General Partner
Managing Partner

Full Name (Last name first, if individual)
Embree, Kenneth Leslie Howard (Corporate Secretary)

Business or Residence Address (Number and Street, City, State, Zip Code)
70 - 678 Cttadel Dnve, Port Coqultlam Bntzsh Columbla, Canada V3C 6M7

Huber, Damel F
Busmess or Residence Address .(Number:and Stree
' 4134 Burkelull Road West Vancouy

Check Box(es) that Apply: [ ] Promoter D Beneﬁcxal Owner E Executxve Ofﬁcer IZ Drrector (] General Partner
Managing Partner

Fuil Name (Last name first, if individual)
Macdonald, Ian Malcolm (Chief Financial Officer)
Business or Residence Address (Number and Street, City, State, Zip Code)
#1 19— 1 5550 26th Avenue, Surrey, British Columbuz, Canada V4P 1 C6

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

No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. N 1936
2. What is the minimum investment that will be accepted from any individual? ...............ooeeriiriiiiiiinnne i, ﬁ
3. Does the offering permit joint ownership of a single Unit? .............coiiiiiiiiiiiiiii s X O
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. None
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). ....uuviiniiiieriieierietitierietriettieirtariseentnraststaresesnenonsnsensermesnans [ All States

OAL Oak Oaz Oar Oca Qco gcr (JoE doc FL Oca Our O
O1L O1n O1a Oks Oky OLa OME Omp OMa OM1 O Oums Owmo
OwMT ONE Onv OnH Ong Onm Ony Onc Owbp Oon 0ok, Oor Oea
ORI Osc Osp OrnN Orx Qur avrT Ova Owa Owv Owr Owy Orr

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)...............iuuiiiiiineiieeiiiiii e e O All States
OaL Oak Oaz dJar Oca Oco OcrT OoE Obc ()39 Oca Oxz Qo
QL O1n O1a Oks Oky Oua OME Oub Oma Our Om Owms Owmo
OwmT On~E Onv OnH Ong OnmM Ony Onc Owp (Jon ok dor Oea
Or1 Osc Osp O™ arx gQur avr Ova Owa Owv Owr Owy Oer

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 STAIES).......uvvuieiiriinernererreererrnrerrsrneesrnreiotmteseistieeiestosrareatnsirenraorssnsens [ All States
OaL OrK Oaz Oar Oca Oco Qcrt COpE Ooc OrL Oca Oz Oip
OIL OIn OIa Oks Oky OLa OME OMp  (Oma Omz )% OMs Omo
Mt ONE Onv ONH Ong OnM - [ONY ONc Owp [Jou oK [Jor Ciea
Or1 Osc Osp OTN OTx QOurt gvt Ova Owa CJwv Owz Owy Jer

(Use blank sheet, or eopy and use additional copies of this sheet, as necessary.)
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1. 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 [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

)1 N

EQUILY ovriniiiiiiiiii i s s s e s s e

X} Common (7] Preferred

Convertible Securities (including WaITAnIS) ....viiveseiviimieiniiiieiiiii e

Partnership INtEerests ..o.covvviiiiiiiiiiiii e e

Other (Specify Units = See Exhibit A ) ..vivvviviiiimniiiniiiiii e
TOtAl e e

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."

P oo ('t = A (0] O N

NON-2CCTEIted INVESIOTS ..\ vvtvieneiieinieenterienaratirreeesesrenrerieesetneeneresresrnrsreestnnronsnsens

Total (for filings under Rule 504 only) ...ccoociviiiiiiniiiiiiiiiiiiee et rerenenne
Answer also in Appendix, Column 4, if filing under ULOE.

3. 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
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1.

Type of offering

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.

Sales Commissions (specify finders' fees separately)......coioveiiniiiiniiiiiininiiniiine,

Other Expenses (identify) Blue Sky Legal and Filing Fees

Aggregate Amount Already
Offering Price Sold
$ 0 s 0
$ 0 s 0
$ [/ 0
$ 0 $ /]

$ 56,132 s 56,132

Number of
Investors

Agegregate
Dollar Amount
of Purchases

$ 0. % 0
$ $
Type of Dollar Amount
Security Sold
0 s 0
0 s 0
0 s 0
0 s 0
.................. X s 0
.................. Xs 0
.................. X s 2,000
.................. X s 0
.................. X s 0
.................. X s 0
.................. X s 2,000
.................. s 4,000
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FFERING PRICE, NUMBER OF INVESTORS; EXPENSE

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 t0 the ISSUEL. " ...vvviiiiiiiiiiiiiecie cirrericeie i rrerrieee e $ 52,132

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, Payments To
Directors, & Others
Affiliates
Salaries and fees .......coooovviiinniiii X s 0Xs 0
Purchase of real eState.........oeeviiiiiniiiiiiii e X s pXRs 0
Purchase, rental or leasing and installation of machinery and equipment....................... X s 0 Xs 0
Construction or leasing of plant buildings and facilities .............ooooreviiiiiiiinii (s o X s 0
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
1013y o O XKs 0Xs$ 0
Repayment of indebtedness .......oooveveiiiiiiiiiiiniiiiiniii e X $ R 0
WOTKING CaPItAl ....ovveniiieeniiiiie i et e s era e e s X s 0Xs 0
Other (specify) Mineral Exploration X $ 0 X 52732
Column TOtALS ....cceuiiveniiiinniiiiin i e B R 52.132
Total Payments Listed (column totals added) ...........cooiviviiiiiiiiiiiiiiiiniin e, X3 52132

i . FEDERAL SIGN; PR
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 o
its staff, the information furnished by the issuer to any non-accredited yiyestor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Tone Resources Limited June /, 2005
Name of Signer (Print or Type) Titleof Signer (Prip€or Type)

Scott David Baxter President & Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Exhibit A to Form D, Item C.I.
Tone Resources Limited
Private Placement

The Issuer has sold 175,412 units (the “Units™) at a purchase price of $0.40 CDN per Unit for total
proceeds of $56,132 U.S. Each unit consists of one fully paid and non-assessable common share of the
Issuer and one-half of a transferable share purchase warrant. Each warrant shall entitle the holder thereof
to purchase one additional share in the capital of the Issuer at an exercise price of $0.60 CDN per share for
a one year period and $0.80 CDN per share during a second year.

Of the Units sold, a total of 110,412 Units were sold into the United States for proceeds of $35,332 U.S.

The offering was effected in the United States pursuant to Regulation D and outside the U.S. pursuant to
Regulation S.
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