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EINANCIA SECTION 4(6), AND/OR 9734
UNIFORM LIMITED OFFERING EXEMPTION 1

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

Durango Capital Corp. July 2006 Private Placement

Filing Under (Check box(es) that apply): [JRule 504  [JRule 505 DRule 506 [CISection 4(6) ULOE
Type of Filing XINew F111ng DAmendment

. BASIC. IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (. check if this is an amendment and name has changed, and indicate change.)

Durango Capital Corp.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
100 Park Royal, Suite 200, West Vancouver, B.C,, VIT 1A2 - 604-922-8766
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area /C,ode)
(if different from Executive Offices) / /\
Brief Description of Business
Industrial Products — Technology - Software gpct\\lﬁo‘%ﬁ‘
Type of Business Organization /‘Cﬁ/
X corporation [ timited partnership, already formed [J LLC, already formed [ other (please speclfy) C} N‘} g_\jﬂ&:s
[ business trust O limited partnership, to be formed J LLG, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: |70 [ 8 J 176 ' 6 f X Actual

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), 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 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 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 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
redicated on the filing of a federal notice.




~ ~ o A.BASIC Tl IDENTIFICATION DATA
2. Enter the mformatlon requested for the followmg

o 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
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.

Cheek.Box(es) thathpply:_ | Pro_mo'ter L] Beneficial Owner X Executive Officer’ EDireetor [:l ‘General Partner.: -
. P i e i e L ManagmgPartner

Full Name (Last name ﬁrst if 1nd1v1dua])

 STARK, HARVEY WILLIAM

Business or Residence Address (Number and Street, City, State, Z\p Code)
3333 Sunnyside Road, Kelowna, British Columbia, V1Z 2W7

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

Full Name (Last name first, if individual)

SMYTHE, ROSS WILLIAM

Business or Residence Address . (Number and Street, City, State, Zip Code) - :
230 — 4299 Canada Way, Burnaby, British Columbia, V5G 1H3

Check Box(es) that App_l_y_._ . [:] Promoter - [L]'Beneficial Owner L__l Executlve Ofﬁcer @ Dlrector‘ “:["] General Partner *

R S Managing Partner
Full Name (Last name first; if 1nd1v1dua1) ,,,,,,, S
. FIEHL, FRANK | S S
Business or Residence Address (Number and Street, City, State, Zip Code)
29 Clovermeadow Crescent, Langley, British Columbia, V2Z 2P9
Check Box(es) that Apply: ] Promoter ~ [] Beneficial Owner [ ] Officer [ Director ~ [_] General Partner
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner - [[] Executive Officer [ Director - : “[_] General Partner
: ' G R : : g e - Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner ~ [] Executive Officer [] Director [ ] General Partner
Managing Partner

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.)




7 BINFORMATION 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. s

2. What is the minimum investment that will be accepted from any individual? ........ccocoviviinnininnnrecree,
3. Does the offering permit joint ownership of & SINEIE UNIL? .......coeiiviririierire e ss s

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
aperson 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. N/A

)iYes

U

N/A
Yes No
X O

Full Name (Last name first, if individual)

Wolverton Securities (USA) Ltd. CRD # 41745

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 — 777 Dunsmuir Street, Vancouver, B.C., V7Y 1J5

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check iNdiVIAUAL SEALES) ...uuvivueerereierisieniiieeecenie sttt rtereserteresterrasseesseeseestansaressessessssraseesresseesassssnensesse

[ All States

DAL [:lAK DAZ E]AR DCA DCO ECT DDE DDC XFL Oca E]HI DID
DIL DIN DIA DKS [:lKY DLA DME E]MD DMA DMI DMN DMS DMO
Mt [NE Onv ONH Ong Owm [Ony Onc [On~D [JoH ok or Opa
DRI [:]SC DSD E]TN DTX E]UT DVT DVA DWA DWV Owz DWY E]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” of check INAIVIAUAL STALES) ...ouvviiiierieeieie et sresresaesaeseeeseasssbasresbasseesastestnsrsstassestestastasraste [J All States

CJAL CJak Oaz CJAR Oca Jco Ocr OpE Ooc OrFL Oea Ouz Jip
O1iL OIN OIa Oxs OKY LA (OME [Omp MA OMz v OMs Omo
vt Onz Oxv ONH Ona ONM Oy Onc [OND [Jou ok Jor Ora
Or1 Osc Osp O OTx Out OvT Ova  [Owa Owv Owi 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) ....covovvririviiriri ettt b e b 3 All States

[:]AL E]AK [:]AZ DAR DCA E]CO E]C'T DDE DDC DFL DGA DHI DID
O1iv 0N Oza ks Oxy Ora OME OMp Oma Omz My [Oms [Omo
DMT DNE DNV DNH |:]NJ |_—_|NM [Ny [:|NC DND DOH DOK DOR DPA
CJrz Csc Osp O~ 7% Jut vt Ova Owa CJwv OwI Owy PR

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



1.

g

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

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.

) Aggregate Amount Already
Type of Security Offering Price Sold
DT o S O TP O PUP PP % $
Equlty ............................................................................................................................ $ 318 ]28 $ 348]28
] Commen [ Preferred
Convertible Securities (including Warrants).........c.ovcvverriiceiiininerie s sreres e rieeeeas $ $
Partnership INTErestS ........coiririi e e $ $
Other (Specify) Units — see Exhibit A on back page. s 348,128 s 348,128
TOAL ..ottt et s st s e s e e et b bttt ettt ettt s 348,128 $ 348,128
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 aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Aggregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Dollar Amount
purchases on the total lines. Enter "0" if answer is "none" or "zero." of Purchases
Accredited Investors.................. Units — see Exhibit A on back page. ........................ $ 6 s 123,794
NON-2cCredited INVESIOTS....eereiriiieiiiiiiii et niicer e rb s e e seneae e s reree e e ererenans $ 0 $ 0
Total (for filings under Rule 504 only)........cccocciiiiiimi e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
. Ifthis filing is for an offering under Rule 504 or 503, 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
RULE 505 . eiei ittt ettt e e st s te e s tb e et et e et e e erb e r e abe e e tb e st etta e e e enaaenerae $
Regulation A ..o e $
RUIE S04 et e e e e e e $
TOTAL oo e st 3
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.
THANSTEr ABENE'S FEES ...r.viviurieireiiiseetiteetete et eeteteeeee st etessesese e esetstess st et et es et aeessensees s s ese s b et s en et et et eee et e e et eeees X s 40.00
Printing and ENGraving CoOSS .....veiiviririiiieiniieiin ittt ntbe e s s st e e e st aaeesans O s
LeAL FEES ...ttt sttt ettt et £ e e ettt ee et nabt et X s 5,094.46
ACCOUNENEZ FEES 1.vviviviivieievi ettt et ete ettt ee st be b st b ettt st b e se e b e b e sb et e b et st saene et et et be s eseseeseressene s 0 s
EDgINEETINE FEES..vevev.vviuiititiieseststes ittt et et ea bttt b et ss s e b st s bt be e et eb e b eses e s et ase e et ese bt e sese s sbessetese s Os
Sales Commissions (specify finders' fees Separately) .....ccccvviuiiiiiiii i e X s 24,360.00
Other Expenses (identify)  Corporate Finance................ Lexis Nexis, phone, fax, coutier...................... X s 981549
TOAL 1. ettt e e e et ettt e e st e s e aen e e s XMs 39,309.95




" 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 to the ISSUBE." ... .o.iu ittt 308 .05
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..........cviiiiiic Os s
Purchase of real €State ............coovvieiiiii s Os
Purchase, rental or leasing and installation of machinery and equipment...................c....... Os Os
Construction or leasing of plant buildings and facilities................oooevviniiiiin kS 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 issuer pursuant to a
111405 O O PP YOS PP PSP P UPTRROTP Os Os
Repayment of indebtedness ......oooveeiiiiiiiiiiieccc e Os Os
WOTKING Capital.......coviiiiiiii st s Os X $_ 308,818.05
Other (specify) Mineral exploration s Os

mmission, upon written request of its staff, the

of Rule 502.

Issuer (Print or Type) Signaty
DURANGO CAPITAL CORP. Z ;

Date
,Q &4 .| July 14,2006

Name of Signer (Print or Type) Title of nt or Ty
Ross W. Smyth Secre Ty

ATTENTION

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




Durango Capital Corp. (the “Issuer”)
Exhibit A to Form D

“Item C.1” of Form D

The Offering closed on July 11, 2006. The Issuer offered and sold 5,000,000 of its Units (the “Units”),
each Unit consisting of one common share (“Share”) and one-half common share purchase warrant
(“Warrant™), at a price of $0.069 USD [$0.08 CDN] per Unit for a total aggregate offering amount of
$348,178 USD [$400,000 CDN].

The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation
S and within the United States in accordance with Rule 506 of Regulation D.

“Item C.2” of Form D

Of the total Units offered and sold in this Offering, 1,778,000 Units were sold in the United States by the
Issuer for gross proceeds of $123,794 US [$142,240 CAD].

These offers and sales of Units were made in accordance with Rule 506 of Regulation D by certain officers
and directors of the Issuer to “Accredited Investors,” as defined in Rule 501(a) of Regulation D, residing in
the following states: Connecticut and Florida.

No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any
officer or director of the Issuer for the offers and sales of Units made to the above-mentioned Accredited
Investors residing in Connecticut and Florida.

***All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the
Bank of Canada noon rate of US/CDN $1.149 as of July 11, 2006, the closing date of this Offering.***



