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SECURITIES AND EXCHANGE COMMISSION SN 1550076
DioLLUDURE NG, Washington, D.C. 20549 Expitcs:  December 31, 1996
FORMD Estimated average burden hours
PEr [ESPONSE ..ovvaevoavvenne L1600
GEEEEEESEEA. " NOTICE OF SALE OF SECURITIES S
! PURSUANT TO REGULATION D, Prefix ]
AN SECTION 46, ANDIOR L
9 18 8038 .’  UNIFORM LIMITED OFFERING EXEMPTION DATERECFIVED

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

Filing Under (Check box{es) that apply): [] Rule 504 3 Rule 505 &g Rule 506 ﬁ' Nﬁmfggg PPYY

Type of Filing: New Filing [] Amendment
A. BASIC IDENTIFICATION DATA

1. Enicr the information requestcd about the issuer

Namc of Issuer (] check if this is an amendment and name has ¢hanged, and indicate change.)
Farallon Resources 1.td.

Addréss of Excoutive Offices (Number and Strect, City, State, Zip Code) | Tclephone Number (Including Arca Code)
1020 - 800 W. Pender St., Vancou lyBQ‘ GC 2Vo (604) 684-6365
__Addre3saf Principal Business lions N (Number and Street, City, State. Zip Code) | Tclephan S pber (Including Area Code)
(_if_diffen:mfroml::xccmivc e sheceven N D e M - _ IJLIII‘_‘I‘!_‘;."*] rree
Bricf Descripiion of Busjtss u ‘“'l)‘];’w
g 0 212 ocT17mb 0
mincral resoured cQmpany “ .
O 72%38

i1e &

m
Type of Busincss Organization “Ia\ Y 1 /&7
B3 verporation \/EI limited partnership, already for%“ﬁ&m?::_ D,nér ):
" [J business trust [ limited partnership, to be formed

Month Year

Actual or Estimated Dare of Incorporation or Organization: 0] 7] B Actual [] Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter LS. Postal Scrvice Abbhreviation for Staic;
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: '

Who Must File: ANl issuers moking an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.500 ¢t seq.
or 15 U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offcring. A notice is doemed filed with the U.S.
Securities and Exchange Commission {SEC) on the earlicr of the date it is received by the SEC at the address given below or, if received at thal address
after the dale on which it is due, on the date it was mailed by United States registered of certified mail to that address.

Where io File: U.S Securitics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549.

Copies Reguired: Five {5) copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed
must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repont the name of the issucr and offcring. any
changes thereto, the information requested in Part C, and any material changes from the information previvusly supplied in Parts A and B. Pant E and
the Appendix need not be filed with the SEC.

Filing Fee: There is oo federal filing fee.

State:

‘This notice shall be used to indicate rcliance on the Uniform 1.imited Offering Exemption (ULOE) for sales of securitics in those states that have
adopted ULOE and that have adopied this form. Issuers relying on ULOE must file a separatc notice with the Securilics Administrator in cach state
where salcs are to be, or have been made. If a statc requires the payment of a fee as 2 precondition to the claim for the exemption, a fec in the proper
amount shall accompany this form. This notice shall be filed in the appropriatc states in accordance with state Jaw. The Appendix to the notice
constitutes a pan of this notice and must he 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 resvlt in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has becn organized within the past five years;
»  Each beneficial owner having the power to voic or dispose, or direct the vote or disposition of, 10% or more of a class of equity sceuritics of
the issuer;
s  Each executive officer and director of corporate issucrs and of cotporate general and managing partners of partnership issuers: and
s Each general and managing partner of partnership issuers.

Check Box(cs) that Apply:  [] Promoter [ Beneficial Owner ] Executive Officer (& Director ] Generat and/or
Managing Partner

Full Name {Last name brst, if individual}
Copcland, David J.

Business or Residence Address (Number and Street, City, State, Zip Code)
4365 W. 3rd Ave., Vancouver, BC V6R 1Mé6

Check Box(cs) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer 5] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)
Cousens, Scott

Busincss or Residence Address (Number and Street, City, State, Zip Code)
1397 W. 5%h Ave,, Vancouver, BC V6P 1Y6

Check Box(es) that Apply: (i) Promoter  [] Beneficial Owner [ Executive Officer ] Director (J General and/or
Managing Partner

Full Name (1.ast name first, if individual)

Dickinson, Robert A,

Business or Residence Address (Number and Street, City, Stale, Zip Code)
1020 - 800 W. Pender S4., Vancouver, BC V6C 2V6

Check Box(cs) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer [ Director [] General and/or
Managing Partner

Full Name (Last name first, if individual}
Huntcr, Robent G.

Business or Residence Address (Number and Steeet, City, State, Zip Code)
1020 - 800 W, Pender 51, Vancouver, BC V6C 2Vé6

Chock Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner

Full Name {Lest name (irsy, if individual)

Jennings, David S.

Busincss or Residence Address (Number and Sireet, City, State, Zip Code)
RR#1, B43, 787 Hummingbird Lane, Bowen Island, BC VON 1G0

Check Box(cs) that Apply: [] Promoter [} Beneficial Owner  [] Executive Officer [ Director ] General and/or
Managing Partner

Full Name {Last name First, if individual)
Mason, Jeffrey R.

Business or Residence Address (Numbcer and Street, City, State, Zip Code)
3559 West 21st Ave., Vancouver, BC V6S JHI

Check Boxtes) that Apply: [ Promoter  [] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if mdividual)
SharifT, Aziz

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Mountain View, Nerthwood, Middlesex, Englund HA6 3N2

{Usc blank sheel, or copy and use additional copics of this shect, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requesicd for the following:

»  Each promotet of the issuer, if the issucr has been organized within the past five ycars:

o  Each beneficial owncr having the power to vote or dispose, or dircct the vote or disposition of, 10% or movc of a class of equity securities of

the issuer;

e  Each cxcoulive officer and director of cotporate issucrs and of corporate general and managing partners of parmership issum.s; and

s  Each general and managing partner of partnership issuers.
Check Box(cs) that Apply: { ] Promater  [] Beneficial Owner ] Executive Officer  [R] Director ] General and/or

Managing Partner

Full Name {Last name first, if individual)
Thicssen, Ronald W.

Business or Residence Address (Number and Street, City, State, Zip Code)
486 Kcith Road, West Vancouver, B.C. VTT 1L7

Check Box(es) that Apply: [] Promoter  [] Bencficial Owner [ Executive Officer [ Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Villagran Garcia, Alvaro

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

Dr. Aguilar No. 150, Col Prados, De) Centenario, Hermosille, Sonoro, Mexico

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [ Executive Officer 5] Director [0] General and/or
Managing Partner

Full Name (Last namc first, if individual)
Villagran Garcia, J. Pedro

Business or Residence Address (Number and Strect, City, State, Zip Code)
Dr. Aguilar No. 150, Col Prados, Del Centenario. Hermosillo, Sonaro, Mexico

Check Box(cs) that Apply: [] Promoter  [] Beneficial Owner (] Executive Officer [ Director [ General and/or
Managing Pariner

Full Name {L.ast name first. if individual)
Villagran Ochoa, J. Pedro

Business or Residence Address (Number and Strecet, City, State, Zip Code)
Dr. Aguilar No. 150, Col Prados, Del Centenario, Hermosillo, Sonoro, Mexico

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

Full Neme {Last name first, il individual)

Business or Residence Address (Numbser and Sirect, City, State, Zip Code)

Check Box(cs) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer [] Director [] General and/or
Managing Partner

Full Nainc {Last name first, il individual}

Busincss or Residence Address (Number and Street, City, Siate, Zip Code)

Check Box(cs) that Apply: [J Promoter  [7) Beneficial Owner ] Executive Officer [ Director [] General and/or
Managing Partner

Fuli Name (Last name firsi, if individual)

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

{Usc blank sheet, or copy and use additional copies of this shect, as necessary.)
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AP BLTA WFARITEIE S RWSLY IRLENS RS R Ara B acamms e

Yes No

I. Has Lhe issuer sotd. or does the issuer intend to scil, 10 non-aceredited investors in this offering? ... [ ®
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be aceepted from any individual?..........oeeevcrcccciims e s, 3 NA
Yes No
3. Does the offering permit joint ownership of a single unil? . eennrtbrab bR br ettt ementeaia b e e er s ees 4] O
4. Enter the information requested for cach person who has been or will be paid or given, dlrocll) or indirectly, any commission or
similar remuneration for solicitation of purchascrs in conncction with sales of sceuritics 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 statcs, list the name of the broker
or dealer. 1€ marc than five ($) 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.
Full Name (1.ast name first, if individual}
Nesbist Burns Inc.
Business or Residence Address (Number and Street. City, State, Zip Code)
1900 Park Placc, 666 Burrard St., Vancouver, B.C. V6C 2X8
Namc of Associated Broker or Dealer
States in Which Person Lisied Has Solicited ot Intends 10 Solicit Purchasers
(Check ~All States” or check individual Statg [ All States
{AL] [AK] 1AZ] IAR] @ [col [CT] [DE] [DC] [FL] [GA]- [Hi] [{Lb)]
i {IN] 1Al [K5] [LA) IME] [MD] IMA] MI] [MN] IMS] [MQ]
(MT] [(NE] [NV] INH] NJ] {NM] [NY] {NC) NDP] [OH) [0K] [OR] [PA]
IR1) I5C1 [SD] [TN] [TX] [uT] [VT] [YA] (WA] (WvI Iwil [WY) [PR]
Full Name (L.ast name first, if individual)
Midland Walwyn Capital Inc.
Busincss or Residence Address (Number and Strect. City, State, Zip Cade)
181 Bay Street, Ste. 400, Torento, Ontario M5J 2V8
Name of Associated Broker or Dealer
Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual Stat [ All States
(AL] {AK] A7) [AR] y (CO] ICT] [DE] {DC] [FL] IGA] [HN) {1D]
(] {IN] f1A] [KS] {LA] IME] {MD] IMA] 1MI] IMN] IMS) IMO)
MT] (NE] [NV] [NH] NJ] (NM] [NY] INC) (ND] o] [OK] OR) ra)
[R1] [5C] [S5D] [TN] (Tx] [uT] V1] [VA| [WA] [WV] Wi [WY] (PR}
Full Name (Last name first. if individual)}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealcr
States in Which Person Listed Has Solicited or Intends to Solicit Purchusers
(Check “All States™ 07 check individual SIAIES) ... evcoieeiee it e e st s s b s [7] All States
[AL] [AK] A7] AR] [CAl (CO] ICT} IDE) [DC] (FLI 1GA] {H]} (D]
L) (N [1A] 1%5] [KY] (1.A] [ME} [MD)] [MA] (M1] IMN| [MS] (MO]
MT] INE] iNV] [NH] (N [NM] [NY] [NC] [ND) [OH] [OK] IOR} IrA)
IRIl ISC] [SD] [TN] [TX1 [ur] IVT} [VA] [WA] [WV] [(hadl [WY] PRI

{Use blank sheet, or copy and use additionat copies of this sheet. as necessary.)
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i. Enter the aggregaic price of sceurities included in this offering and the total amount
alrcady sold.  Eater 07 il answer is “none™ or “zcro.” If the Iransaction 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
[ Common O Preferred
Convertible Securities (including warmanis) ... $ 35,031,125 $ 5.031.125
Other (Specify D USRI 3 s
TOMBL «ocv. eeerraeensssssrees soms s memsaamse smnes amerasmsms aesrenst abmenbbs s bassnmns s s nasacas $5,031,125 $ 5031125
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
sccurities in this offering and the aggregatc dollar amounts of their purchases. For
offcrings under Rule 504, indicatc thc number of persons who have purchascd
sccurities and the aggregate dellar amounts of their purchases on the total lines. Enter
“0” if answer 1% “none™ or “zero,”
Aggregate
Number Dollar Amount
Investors of Purchascs
ACCTEdited INVESIONS ... .viveeee e ieeer e ccecobos e eas st nms e et a5 4 $5031.125
Non-accredited Investors . 0 $0
Total {for filings undcr Rule 504 only) reeeesemenoenensater et s 0 $0
Answer also in Appendix, Column 4, if fi Img under ULOE.
3. If this filing is for an offcring unuet Rule 504 or 505. enter the information requested
for all securitics sok) by the issuer, to date. in offerings of the types indicated, in the
twelve (12) months prior w the first sate of securities in this offering.  Classify
securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offeting Security Sold
Rule 505 0 $0
REBUIALION A o1vvceeoccee e re e e st et st ean e s 0 50
RUIE SO oottt sseese st s srns ees st s bbams e s s e ar s s oo 0 $0
TOMAL w.voveeeeeeeeeeeeremssr e s e e mresmrn s sras e s rmeces s b e s b am nmar R ana i bt 0 10
4. 1. Fumish a statemeni of all expenses in conncction with the issuance and distribution
of the securitics in this offering. Exclude amounts relating solcly fo organiztion
expenses of the issuer.  The information may bc given as subject 1o future
contingencies. I the amount of an expenditure is not known, fumish an estimatc and
check the bux (o the leht of the cstimate.
“Transfer Agent’s Fees (] $
Printing and ENgraving COSIS ... ovurovurseciees s eeoseerrsrecas et smassens s smsm s nss st s s s o ] $
Accounting Fees ..........ooviiiirmninnsnns e a 5
Engincering Fees .. (] $
Sales Commissions (spoml’y finders® fees separalely) O 3
Other Expenscs (identify) O 3
=

VOO SO D S SPU PSP PRP R $4.500

506 SEC 1972 (1/94)




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

b. Enter the difference between the aggregate offering price given in responsc to Part C -
Qucstion | and total cxpenses fumished in response to Part C - Question 4.3, This
difference is the “adjusted gross proceeds 10 The ISSUCT. ... o $ 5.026.625 _

5. Indicatc below the amount of the adjusted gross proceeds 1o the issuer used or proposcd to be
used for each of the purposes shown. [f the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of payments listed must egual
the adjusted gross proceeds to the issuer sct forth in responsc to Past C - Question 4 b above.

Paymcnts to
Officers,
Dircctors and Payments

Affiliatcs to Others
Salaries and [EES .v.vvveverrrrvre st s s e e O s
Purchase 0F real CS1alE .ot s s s e e e 0O s
Purchase, veatal or leasing and installation of machinery and equipment ... [J $ O ¢
Construction or lcasing of plant buildings and facilitics .......ccoovvecvesivecen, s 0os
Acquisition of other busincsses (including the value of securitics tnvolved
in this offering thal may bc used in cxchange for the assets or securitics of
another iSSucr pursuant 10 @ MCIBETY ... vorvoocrrmimercecirse s ssmssssnssmssscssmnessssnesss ] 3 oS
Repaymcnt of indebtedness .. as O s
WOTKIOE CAPIA] - .ecoveverameeenersoreenasenvrarss reresraseresemsoresrssereceasissssmmssssnssssssssnses L] 3 B] §5.026,625
Other (specify):
Column TOBIS ..o ccencrncrrrermssnessmen s e sm s SR ) B3 35.026.625
Total Paymenis Listed (column totals added) .....ocoeeoveveeeeeneice e $ 5,026,625

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filcd under Rule 505, the following
signaturc constitutes an undcriaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writtcn request of its stafl, the
information furnished by the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Typc) Signature Dare
Farallon Resources Lid. ) /n“‘} #,1%%
Namc of Signer (Print or Type) Title of Signer (Print or Type}
Robert A. Wickinasen Chjed Exewntive 044“*"“
ATTENTION
{ Intentionat misstatements or pmissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.) |
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