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SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008

P Washingion, D.C. 20549 Bsinaed aveage buden,
hours per response ... .. 16.00

DURRIAMAT o om0 s

Prefix Serial

07067701 PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)

Pembroke Resources Corp./Qffering of Common Shares =E(, N‘P‘“' _,‘
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 & Rule 506 £ Sectigi 4(6)—" D’ELQ
Tvpe of Filing: O New Filing Amendment <ﬁ J 0 %
:— UA’I 0 U:/
. ‘ (Z:
A, BASIC IDENTIFICATION DATA ) \u"\ 7 )Dns. \
1._Enter the information requested about the issuer N\ Ve
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.} \\ V
Pembroke Resources Corp. G
Address of Executive Offices {(Number and Street, City, State, Zip Code) | Telephone Number ([m:‘wuxgﬁga Code)
920-1040 West Georgia Street, Vancouver, British Columbia, Canada V6E 4HI 778-327-6540
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Acquisition and exploration of mineral properties.

= pen gem gy tamm Ry g
Tvpe of Business Organization PHUUEDDEB

corporation O limited partnership, atready formed O Other (please specify)
[ business trust O limited partnership, to be formed % .IUN 2 5 20[]7
Month Year b ‘-HOMSON

Actual or Estimated Date of Incorporation or Organization: | 0 l 5 I I 0 l 6 i

FINANCIAL

Actial [ Estimated
Jurisdiction of Incorporation or Crganization (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 issutrs making an offering of securitics in relianee on an exemption under Regubstion D or Section 4(5), 17 CFR 230501 et seq. or 15 LES.C. T74(6)

When To File: A eotice must be filed o later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Sceuritics and Exchange Commission (SEC) on the earlies of the date it is received by
the SEC at the address given below of, if received at that address after the date on which 1t is due, on the date & was mailed by United States registered or certified mail to that address.

ihere 1o File: U S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D C. 20549.
Copies Required; Five {5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manuslly sigred must be photocopies of the manually signed copy or bear typed or primted signatires

Injormation Required: A new filing must contain all & A dmenits noed cnly 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 Peris A and B, Prn £ and the Appendlx reed pot be filed with the SEC.

Fifing Fee: There is no federal filing fee

Seate:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those stazes that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must fike a
sepanate nolice with the Securities Administrator in cach state where sales are 10 be, or have been made. 1T a state requires the payment of s fee as & precondition Lo the chim for the exemption, a fee in the proper amount shall
accompany this form  This notice shall be filed in the appropriate sttes in accordance with sute liw. 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.

SEC 1972 (5-0%) Persons who respond to the collection of informstion contained in this form

are not required to respond unless the form displays a currently valid OMB 1of8
control number.
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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 total amount already
sold. Enter "0" if answer is "none" or "zero.” [f 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 Already
Type of Security Offering Price Sold
DBttt se s nisn st bbb bbb b A A AR A A $ $
EQUILY oo ecese s ssessrnas e veb b sssssaesa s sess st ssbsbsssons $ 9.667.319* $_9.667.319*
B Common O Preferred
Convertible Securities (including Warmranis)........coceverenreiiiimsoss s 3 5
Partnership IEIESIS ... s v st s e sessssssesaarassessensesseesresseereen B %
Other (Specify ) 3 b
TOAl .. s $_9.667319* $ 9.667,319*
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.”
Aggregale
Number Dollar Amount
Investors of Purchases
Accredited Investors.......... 73 $_8.656921*
Nan-accredited Investors...... s e 241 $_1010398+0
Total (for filings under Rule 504 only) NiA $ N/A
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
RIULIE SO5 ...ttt eas e st g et E b anan b e b ensbanansebenssassnbebebsanansessspepasntas N/A $ NiA
REGUIALION A ..ot e e ber e bbb bR bbb ar e be b e s ararese b et nanere bt N/A $ NiA
RUIE S04 ......ooorirerrnererrres s sessesssssse st s bbbt st s e e s bR A R et N/A s N/A
TOMAL ..o e bbb bbb bbbt N/A $ N/A
4. a. Fumish 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 tnay 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 AZENES FEES ...ttt et vt st e b bbbt R s rnes o 3
Printing and ENEraving COStS. ... civierrrirerirerirrsrsssrseessesesssiesess s sssssseessasnsss s ssssssssessssssssssesssssassssesesassssssesesssesrensases o s
Legal Fees (including filing FEES)..........ocvivieiirieiere s s s s s s st sasa b b et bbb dabe g s
ACCOUNTIE FEES it b st b bbb e 5 4 1004 18£S S H £ AR £ A1 E AR B e A A RS e L e r e bRt b A bbbt b0 O s
ENZINEEIINE FEES ... neceeeieiereterenieie e e e s bbb 404 b b 4464 4401 4440414024452 01 bt bbb bbbt be 0O s
Sales Commissions (specify finders’ fees Separately).........ooiiiii ettt se e b o 3
Other Expenses (Jdentify)__ (2 s ena s assrs e sn st renes B $ 10008
Total e teeaeea et et es s e oA AR s s e s e Ao s e et eee st eee et s s s er e s s e tnrans B $_10000%

(1} No determination has been made as to whether Canadian and foreign investors are accredited as defined in U.S. securities law,
(2) Includes legal and accounting fees, printing costs and miscellancous offering expenses.
*Cdn3
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.C."OFFERING PRICE; NUMBER OF INVESTORS, EXPENSES AND USE OF. PROCEEDS 5" " wspouies ™|

b. Enter the difference between the aggregate offering price given in responsc to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.2 This difference is

the "adjusted gross proceeds 10 The ISSUBE" ... e s s e asstsnass 5 9,657,310 « |

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be |
used for cach of the purposes shown, If the amount for any purpose is not known, furnish an |
cstimate and check the box to the left of the estimate. The total of the payments lisied must equal |
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.

Payments to
Officers,
Directors &
Affiliates Payments to
Others
Salaries and Fees .. a s o s
Purchase of real estate .. - o s ______ D3
Purchase, rental or lcasmg and mslallauon of machmery nnd equlpmcm ..................... a s o s
Construction or lease of plant buildings and facilities... g s o s
Acquisition of other businesses (including the vatue of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUISUATL 10 & TNETEET) cveverrersrsrenserersausiesmnsesmsssmssisss s basabt b sk b b4 ebe s sae b se s anes (0] o
Repayment 0f iNdebIEdnEss. ........covvvvvcreverressesmsscsesssssmssssensssssssssssssnensssssstesssrssassvosss 2} o s
WOIKING CAPIAL ..oovvevsvereseeceseseeessevsessessesscssessesssssoneesseasessssrssssssssssssarsssssessessmrseserssirers L) o s_9,657,319%
Other (specify)
o s oo s |
Column Totals .....ooeevveee e reeeementossssssessosens s 0 S 8 5_9,657,319% .

Total Paymcnls Listed (column totals addcd) $ 9,667 ,319*

| T D. FEDERALSIGNATURE

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 fumish to the U.8. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer 10 any non-accredited investor pursuant {o paragraph (bX2) of Rule 502.

N -
Issuer (Print or Type) Signature 4 Date
Pembroke Resources Corp. IVlaﬁ 1/}/ {)
Name of Signer (Print or Typc} Tile ¢ ype) '
S. Paul Simpson Director,
*Cdns
ATTENTION

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



