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FORMD Estimated average burden
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' PURSUANT TO REGULATION D, Prenin Seral
THOMSON REUTER&Nashingto“- oc SECTION 4i6), AND/OR
‘ﬁ@’ﬂ UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering (D) check if this is an amendment and name has changed. and indicate change.)
Units of Commen Shares and Common Share Purchase Warrants
Filing Under (Check box(es) that apply): [ JRute 504 [_Irute 505 DXJRute 506 | Isection 46y [ _JuLoE
Type of Fiting:  [X] New Filing [} Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of [ssuer (D check if this is an amendment and name has changed, and indicate change,)
Riverstone Resources Inc.
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Arca Code)
Suite 906 - 595 Howe Street, Vancouver, British Columbia Y6C 2TS CANADA (604) 801-5020
Address of Principal Business Operations (Number and Street, City, Siate, Zip Code)} | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Mining
Type of Business Organization
corporation D limited partnership, already formed D other {please specify):
D business trust D limited partnership. to be furmed
Month Year
Actual or Estimated Date of Incorporation or Organization: Lo ) [ 87 ] Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postat Service Abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) L € | N |
GENERAL INSTRUCTIONS

Fedetral: Who Must File: All issuers making an offering of securities in reliance on an exemplio—

230.501 et seq. or 15 U.S.C. 77d(6).

When To Fife: A notice must be filed no later than 15 days afier the first sale of securities in tt l ‘ith the U.S.
Securities and Exchange Commission (SEC} on the earlier of the date it is reccived by the SEC sived at that
address after the date on which it is due. on the date it was mailed by United States registered or ¢

Wihere to File: U.S. Securities and Exchange Commission, 450 Fifth Street. N.W., Washington, [ 0805

Copies Required: Five (5) copies of this notice must be fliled 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 afl information requested. Amendments need only report the name of the issuer and offering. any
changes thereto, the information requested in Pant C, and any material changes {rom the information previously supplied in Panis 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 Otfering Exemplion (ULOE) for sales of securitics 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 sules are to be, or have been made. If a state requires the payment of a fee as a precondition to the ¢laim 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
nolice 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.




4aA. 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 I:] Beneficial Owner E Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first. if individual)
MclInnis, Michael D.

Business or Residence Address (Number and Street, City. State. Zip Code)}
Suite 906 — 595 Howe Street, Yancouver, British Columbia V6C 2TS CANADA

Check Box{es} that Apply: D Promoter D Beneficial Owner D Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Baites, Richard J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 906 - 595 Howe Street, YVancouver, British Columbia V6C 2T5 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Fuil Name (Last name first, if individual)
Robertson, James

Business or Residence Address (Number and Sireet, City. State, Zip Code)
Suite 906 - 595 Howe Street, Vancouver, British Columbia V6C 2TS CANADA

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Otficer

E Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Isenor, Gregory P.

Business or Residence Address (Number and Sireet. City. State, Zip Code)
Suite 906 - 595 Howe Street, Vancouver, British Columbia V6C 2TS CANADA

Check Bax(es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Jackson, Alvin W,

Business or Residence Address {Number and Street, City. State. Zip Code)
Suite 906 - 595 Howe Street, Vancouver, British Columbia V6C 2TS CANADA

Check Box(es) that Apply: I:l Promoter D Beneticial Owner E Executive Officer

D Director

D General and/or
Managing Partner

Full Name (L.ast name first, if individual)
Spong, Kerry

Business or Residence Address (Number and Street, City. State, Zip Code)
Suite 906 - 595 Howe Street, Vancouver, British Columbia V6C 2T5 CANADA

Check Box(es) that Apply: D Promoter I:l Beneficial Owner E Executive Officer

D Direcior

D General and/or
Maunaging Partner

Full Name {(Last name first, if individual)
DuMeulin, Michael

Business or Residence Address (Number and Street. City, Suae, Zip Code)
10" Floor, 595 Howe Street, Vancouver, British Columbia V6C 2TS Canada




) ' 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? D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? - v en s st s nerrenss s e sesnesesnes U200
' 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
sitmilar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f 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. ***NO COMMISSIONS WILL BE PAID***

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States” or check IdIVIGUAl SEIIES) ..ot e D All States

Oy O 1kl Oazr D4Rl OQwca O o O cn Oiog O [HI) (D]
Om O v Ooal O ks Owxy O al O qEl O o) O
Omn O wel O wmwvi O ivdl O oy O izv) O (Nny) O (va O (IND]
Owry O Oso) O @ Qs Owm O v Qiva O

Full Name (Last name first, if individual)

O O

O Ms] O [M0)
ok} O [orp B [PA

O wyl O (PR}

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

O L O (akp O 4zt O (ar] O cal O (cor O cn {1 [DE Owa O i O Al O ko O

Om O N Oopa O sy O kyl O (tal O (ME) O (Mb] 0O iMA] O mn O vy O Ms] 8 mM0)
OmT O iNel O NV O wd) O O (v O vyl O ivel O (ND) O oH] O ok; O or1 O (PA]

Omwy Owisc Qo O mg Orxr O wn O v O (val O wa O wvl O wn O wy] O [PR}

Full Name (Last name first, if individual}

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

Name of Associaled Broker or Dealer

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

(Check "All States” or check INivIdUAl SALES) ..o e e e L e A an D All States
Oan O Akl O 1az O ARy O 4ca) O coi O cnn O e O mc O (Fup O (GAl O wmn 0O no

OQuou O v O wea O kst O ke O s O (MEl O MD) O mar O vn O et O s O MO)
Omm O Nel O inve O (N9E O N O (wm) O Ny O iNep O (NDY O ony O oK1 O3 [or] O (PA]

Oy Oscy Oso O v Omxy O wn O (v Oival O wa) O (wv] O wn O (wyl O (PRI




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

1. Enter the aggregate vifering price of securities included in this otfering and the toral amount already sold.
Enter 0" if answer is “none” or *zero.” I the transaction is an exchange oifering, check this box
and indicate in the columns below the amounts of the securities offered for exchange and aiready exchanged.

Aggregate
Type of Security Offering Price

$

Amount
Already Sold

QLY . ev1ve e v remei e seemces st reaes e s e st e s e eee b bbb PR b bbb kbbb et e enrras e D 427.514(1) §

238,905 (1)

& Common [] Preferred

Convertible Securities (including WaITANIS) ..o.vvveveii e e n et es e e e

Partnership TRLETESES ... e b e bt s s e n e s e mre e e s e b

m$ (0]

$

Other (Specify: ) s

$

w e, e e

ORI et ettt e e teeee et eeeeabbes sebee sk tt e eabe e e nr e e e e nre e narees e eanbe e sanneeaae Rt ansaatae

4575141 $ 238,908 (1)

Answer also in Appendix, Column 3, if filing under ULOE.

(1) The offering was for units, each consisting of one commen share and one-half of one common

share purchase warrant. Each whole purchase warrant may be exercised for the purchase of one

additional common share, at a price of Cdn$0.60 per share, for a period of 18 months follawing

the closing date, subject to acceleration by the issuer upon certain conditions.

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.”
Number
Investors

ACCTEAIEA INVESLODS wooeiiieiiriiins it cieeeteeeee et eeereeeseesrsraes st s st e e rase e s s as sE b e ban s s hsen sresebsneensennsesransesmareannnss 4

Aggregate
Dollar Amount
of Purchases

$ 238,908

INOM-ACCTBAIEA INVESIOIS ..o s iieee st st ceer e ve e s e s base e s aesrssasaeerassshtsemtsashemsa s samseenmsasbreessmnes 0

$ 0

Total (for filings under Rule 504 0nly) ..o e et ae v e

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

3. I 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 ofterings 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
Type of Offering Security

Rule 505.......cooivmvrrriinnns

Dollar Amount
Sold

REBUIATION A oo s e s s b s e et e s et r et r e nas e e s e

RUIE S04 ...t b bbb et e et eag et s bbb

Total......ccoovivieeins

LB - S - T * ]

4, a. Furnish a statement of all expenses in connection with the issuance and disiribution 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 AZent’s FEes ... e e e

Printing and Engraving COSS ... vorerirsire s seceseosersene e torecssrase s aressassessesesss e asassessse s sesaossseonsessnsressaen
LEEAL FRES ...vvrseiieeit ettt e e e e St er bR e d g e et enerantan
ACCOUNLINE FEES oottt ittt it e g 4 bbb e ene e re s aee £ 2t re et en S r g sas a0 eer st st re e s emtenars
ENZINEETING FEOS 1oorririi it e s e em e e R s b
Sales Commissions {(specify finders’ {es SEParMely ) .o et

Other Expenses (identify)

OOOO®®OIO

B W e A A S

5,000.00

5.060.00

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

4




b. Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and 1otal expenses furnished in response 1o Pant € - Question 4.a. This
difference is the "adjusted gross proceeds 1o the ISSUCT.™ o, 13 422,514

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 1o 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 Pant C - Question 4.b

above.
Payment to
Officers,
Directors. & Payments to
Affiliates Others
SALAEIES ANA FEES ..o ereereese s eose e ere st s sessossinessssessssrosssarsesesssvesrisoseene L) 9 O s
PUTCHASE OF FEAL CSLALE ©.ovvvvnveveeeseieesesessseseeeseeeeseessesnmssesneseeeeeseereseeeneserenesseeesinesneeneenmeeeneeer L] B 0 s
Purchase, rental or leasing and installation of machinery and equipment...........ooocvncinnens Os O s
Construction or leasing of plant buildings and facilities..............ooos Os O 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
IMETRET) co.vevvenerionese e stene st sesesssne st st easssestsssesstsessssmsssssmnssssossesssssarmerssressessonassismssrssrennens 1] 8 O s
Repayment of INAeBEdness ....ovureiiimicssreesesseresinseressesssesesessssssrssemnesssssestssstversessssmssmnnrns J B O s
WOTKING CRPAL .....oovoecececve v st ba et s stsenssn s sssssensensesssssssssssssnssnssessennenienrs L] D X s 422,514
Other (specify): 0 s O s
0 s O s
COlUMN TOLAIS ..ottt ettt e e e sesearsaresersessssrassssensssarassessassssnssoassesssnsnssrscessrerns L 9 $ 422,514
‘Total Payments Listed (column totals added}.......coceeiiviieinniiinerreereces e eeessc e e eeassesrerns &d s 422,514

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 5035, the following
signature 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 Rule 502.

Issuer (Print or Type} Signature Date
Riverstone Resources Inc, June _@. 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)
James Robertson Director
ATTENTION

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

. et ey

END




