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UNITED STATES OMB Number 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2005
Washington, D.C. 20549 Estimated average burden

FORM D hours per response............ 16.00

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D, — SEC USE ONLY —
SECTION 4(6), AND/OR refix | eria
UNIFORM LIMITED OFFERING EXEMPTION S ATERECEIVED
Name of Offering (E]) check if this is an amendment and name has changed, and indicate change.)
Common Stock
Filing Under (Check box(es) that apply): [Jruesoa  [JrRulesos  [XJRutesos [ Jsection46) [ JuLoE

Type of Filing: X} New Filing D Amendment

L rrr———
T

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) 05064333

Chilco River Holdings Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706 (646) 330-5859

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) DmmﬁE@GﬁF’ﬁ

Brief Description of Business TV

<
Mineral exploration & operation of gaming casino - i> AUG 2 2 ?@@5

Type of Business Organization

corporation D limited partnership, already form E&%E&HE D other (please specify):

3

D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ os | [ 03 | @ Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

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), {7 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: 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
maust 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 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 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 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.

M,



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: D Promoter E Beneficial Owner & Executive Officer & Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Liu, Tom Yu

Business or Residence Address (Number and Street, City, State, Zip Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer |Z Director [__—] General and/or
Managing Partner

Full Name (Last name first, if individual)
Roy, Gavin

Business or Residence Address (Number and Street, City, State, Zip Code)
595 Howe Street, Suite 206, Vancouver, BC V6C 2T5 CANADA

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

Full Name (Last name first, if individual)
Lau, Wai Yung

Business or Residence Address (Number and Street, City, State, Zip Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706

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

Full Name (Last name first, if individual)
Xu, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706

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

Full Name (Last name first, if individual)
Sullivan, Sean

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 300, The Ciraceway House, Provindanciale, Turks & Caico, British West Indies

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

Full Name (Last name first, if individual)
Liu, David Wong

Business or Residence Address (Number and Street, City, State, Zip Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706

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

Full Name (Last name first, if individual)
Yang, Yong

Business or Residence Address (Number and Street, City, State, Zip Code)
16027 Arrow Hwy, Suite D, Irwindale, CA 91706




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o I:l &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo $0.00
Yes No
3. Does the offering permit joint ownership of a single Unit? e @ D

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 parson 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. ***NO COMMISSIONS TO BE PAID***

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 INAIVIAUAL STALES) ... coiiiiiiii e e ettt et ba e bt e eee D All States

Oy O (akp 0O [(az) O (ar) O [ca] O (cop O (e 0O [DE] O my O (o)
Cm) O m Opa O ks) O Ky O a; O ME] O (MD) My O msp O

COmwmm O wey O wvy O me O Ny O wnwp O Ny O (NOY O or] O [praj
Org O g Osop Oy Orxp O wn O vrr O (val O wyr OO [Pr]

[MO]

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

Oy O ax) O (az1 O ar) O (ca) O (cop O (e O e O pep O Fup O (Ga] O Hy O (o)
OO O iz Opa O ks) OOy O a) O ME) Omp) O Al O v O pany O sy O M0]
Omr O wep Owvi O v O O vy Oyl Onel O bl O (oH) O (ok1 O (OrR] O (A
Owry O e Oirsoy Oy Omxy O wn O v O var O way O wvy O wiy O [(wy] O [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 STAIES) .......ccvioiiiiiriicci ettt [:] All States
Ol O (ak) O Az O [(arR) O [ca] O oy O ¢y O pE] O H] O (o
Opy O my Opa O sy O Ky O a) O M} O vpp O MS}] O [Mo]
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e RIC ER OF INVESTORS;/ i SE.QEPROCEEDS,
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 O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security ! Offering Price Already Sold
DD ottt ettt ek h e b e b ek b bt Rt sae s b he Rt a e b bRt b sttt et et r e es e $ $
BQUIEY ovvoove ettt ee e s et s es sttt e s e en ettt $ 19,250,000.000) $ 19,250,000.00(1)
Common [ Preferred
Convertible Securities (INCIUAING WAITANLS)......e.oreiiiiirirerereri it siesncessresees st ssessssasesseens $ $
Partnership INTEIESES. ...coviviiiti it et ee e e e 5 $
Other (Specify: Y et $ $
TOAL ..ottt e ettt ettt s et et e ettt ettt et ettt ettt et et er et ins $ 19,250,000.001) $ 19,250,000.00(1)
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
Number Dollar Amount
Investors of Purchases
ACCIEAITEd INVESIOTS ..eoviii ittt ettt e a et s s e e e b ase ettt beae e anaeaneeannanns -13- $ 19,250,000.00(1)
NON-ACCTEAItEd INVESTOTS ... eviu ittt ettt ettt es et eae e bttt b et b etesemns et sbets s ransseaeas -0- 5 0.00
Total (for filings under Rule S04 0nly).......ccocoinreiiiiniiii e e $
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 Dollar Amount
Type of Offering Security Sold
RUTE B05. et ettt ettt et e s b s Rttt ket $
REGUIBLION A .ooviiiiiiin ettt eb et b e s re s ess s bbbt ca saac b ek b e asae b asebebe e rer e b ebnaare e s ens 3
RULE S04 ....cetiiiieieeseer et sttt st e as e bbb e e aes s aas 54 ab 4o b e b es e A e et shab b m s et re e s s ea s rabab et ns $
TOAL 1ottt bt ettt e r et bt ae et b et ettt ar et ent et $
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.
TrANSTET AENE'S FEES...vvvuivtiiritseeeteceessttee et ettt sa st et e ne e en e ettt nsns e J s
Printing and ENraving COSIS ... ..o iuirirriireiisersisersessssensesessseasests et st ess st en et anaessab et esess s emsssssnsssensssensss st e s J s
LeZal FEES ..o et e et e e R e bRt sre b et 3 10,000.00
ACCOUNTINE FEES .....vvvooevieeieeee et ass e b e ba s s e aee s st aa st n s s s s O s
EN@INEETINE FEES ...vevviveevieieiie sttt s st as s e s s ettt ee et enn s seana s O s
Sales Commissions (specify finders’ fees SEParately) .....cccviiiiiicne e 0O s
Other Expenses (identify) $
TOtAL c1ivvvv s iseesessssre s es s s es b s AR RS RS et et e $ 10,000.00

(1) Pursuant to an exchange agreement, the aggregate offering amount includes the value of the common stock issued to shareholders as consideration for all
of the outstanding capital stock and other equity interests they held in the acquired company. A portion of the total consideration paid to the shareholders
was placed into escrow to satisfy certain obligations related to indemnification and other obligations. Consequentially, the total aggregate amount is subject to

adjustment..
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FROM PHONE NO. : 84951283 Aug. 16 2885 @5:E5PM Pl

ENSESIANDUSE OF PROCEEDS:

OFFERING ERICE,

b, Enter the difference between the aggregate offering price given in response to Part C—
Question | and total expenses furnished in response (o Part C - Question 4.2 This

ditference is the “adjusted gross procecds B0 the ISSUEE™ oo e $ 19.220.000,00

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be
uscd for each of the purposes shown. If the amount for any purpose is not known, furish an
estimate and check the box to the left of the estimate. The total of the payments listed must
cqual the adjusted gross proceeds (0 the issucr set forth in response to Part C — Question 4.b

abovs,

Payment o

Officers,
Dircctors, & Payments to
] Affiliates Others

SAIANES BE TEES.. . oeevrrarsieseeeesar et esasessesesns e ses st e sss e sttt s an s cemsssseersss s nonssnrsnsions L] s
Purchase of real estate............ et ieee e b e e e e et e eeet et eee e ete et e eee e vt e Mds 0O s _
Purchase, rental or leasing and installation of nxachinery and equipment. .. cocviniccereceers L1 $ _ 0 s -
Construction or leasing of plant buildings and Faciltics .covvmrereeomsersnsiserccmrsessic e ) $ 0s _
Acquisition ef other businesses (including the value of securitics involvea in this ottering
that may be used in exchange for the asscts or sceurities of another issucr pursuant to a
0 T e e e b e b e e S o 8 $ 1924000000
Repayment of indebtedness ... eceeererrrionsaeccerenns crwe 18 0Os_ =
WOTKINE COPIAL...eveecrvesrriisseeees s cmess s somes i s semsaresrsssssssessssonstsssssssenssersresssescosermuinnnes L] B O s _
Other (specify): 0s O s

.............. O s O s

CONIMI TOASurvs1sreee s rmsssoee e rertrsse e et s rascesessssasssssesesecrtitanenessescsemntssessesesssrammmicossccess o 9 $ __ 1924000000
Total Paymenis Listed (COImN t01A1S BAAEAY ..ovoverriirieeceeserriasiesconessessr s eeasaessers st sessessnens $ 19,240,000.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f tais notice is filed under Rule 505, the following
signaturc censtitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnisted by the issuer to any non-accredtled investor pursuant to paragraph (b)(2) of Rulc 502,

Issuer (Print or Type) Signature 7 Date :
v \
Chileo River Holdings Ine. C—‘"‘?{//L?L\ Aungust 16, 2005

Name of Signer (Print or Typc) Title of Signer (Print or Type)
Tom Yu Liu Chief Executive Officer
ATTENTION

Intentiona) misstatements or omissions of fact constitute federal eriminal violations. (See 18 L.8.C. 1001))



