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Name of Qftering (D) chcc}\ifthis is an amendment and name has changed, and indicate change.)
Units of £ommon Shares and One-Half Common Share Purchase Warrants

Filin%nder (Check box{es) that apply): DRule 504 DRule 505 Rulc 506

Type of Filing: E New Filing I:] Amendment
- A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

Address of Exceutive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Incliding Area Code)
Suite Y06 — 595 Howe Street, Vancouver, British Columbia V6C IT5 CANADA (604) 8B01-5020

Address of Principal Business Operations {Number and Street, Ciry, State, Zip Code) Telcphone Number (Including Arca Code)
(if different from Exceutive Offices) o [ S o Lo g g e

Brief Description of Business FNU&;E btu L

Mining
Type of Business Organization

E corporation D limited partnership, already formchPR 02 2007 D other (please specify):
D business trust D limited partnership, to be formed THOMSON
Month Year  FINANCIAL
Actual or Estimated Date of Incorporation or Organization: (w0 ] [ 87 | B3 Acwal [ estimated
Jurisdiction of Incorporation or Organization:  (Enter two-lctter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of sccuritics in reliance on en exemption under Regutation 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 sccurities in the offering. A notice is deemed filed with the U.S.
Securitics and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that
address afler 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. Securitics and Exchange Commission, 450 Filih Street, N.W., Washington, D.C. 20549,

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

Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Pants A and B. Pan 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 thay have adopted this form. Issuers relying on ULOE musi e a separate notice with the Sccurities Administrator in each
state where sales are to be, or have been made. 1f 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. Fhe Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to flle 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 federa) notice.




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 vole or disposition of, 10% or more of a class of cquity

securities of the issuer;

»  Each exceutive officer and director of corporate issucrs and of corporate general and managing partners of partnership issucrs; and

e Each general and managing pariner of partnership issuers.

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

& Director

[[] Generat endsor
Managing Partner

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

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

Check Box{cs) that Apply: [:I Promoter D Beneficial Qwner D Exccutive Officer

@ Dircctor

D General and/or
Managing Partner

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

Business or Residence Address (Number and Strect, 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 [] Executive Officer

@ Director

D General and/or
Managing Partner

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

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

Check Box(cs) that Apply: D Promoter I:] Beneficial Owner D Exceutive Officer

@ Director

D General and/or
Managing Partmer

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

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

Check Box(es) that Apply: [:| Promoter  [_] Beneficial Owner (] Executive Officer

@ Director

[:] 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 2T5 CANADA

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

I:] Dircctor

D General and/or
Managing Partner

Full Name (Last 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 2T§ CANADA

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

D Director

D Ceneral and/or
Managing Martner

Full Name {Last name first, if individual)

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




Fedl
B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offcring? D 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? creneeernrmr et 9000
Yes No
3. Docs the offering permit joint ownership of 8 Single UNIT o E D
4. Enter the information requested for each person who has been or will be paid or given, directly or indirecily, any commission or
similar remuneration for solicitation of purchasers in connection with sales of sccurities in the offering. 1f a person to be listed is an
associuted 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 1o be listed are associated persons of such a broker or dealer, you may sct forth the information
for that broker or dealer only. ***NO COMMISSIONS WILL BE PAID***
Fuil Name (Last name first, if individual)
Business or Residence Address (Number and Srireet, 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 indIVIAUAY SIALES) .....cviviiiiiiiir e crso e et e s s s aee s s ar e bt emsentrtres e mrerase s e e re s D All States
O O ak] O 1azy O (ar) O 1€a) O (col O et O meg O ey O (Fuy O cal O gy O pog
Opy O vy Oopa) O (ks) O Kyl O s O mel 0o O ma) 3 vy O (v O vs) O MmO
O O e O (vv) O (NG O (o O wM) O (Ny) (8] O (vo) O [0H] O 0] O (0r] O [PA)
Oy O sa Osoy O vy O rxp O wn O vy DOval O wa) O wv) O (w0 (wy) O (PR
Full Name (Last name first, if individuat)
Business or Residence Address (Number and Street, City, Siate, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or {ntends to Solicit Purchasers
Ohiay 0O 4Ky O 1az1 O (ar) O (ca) O co) O ¢y O e O O ] O ca) O Wy O (o)
Oy O N O pa O sy Okyy O sl O ivep Ogmo) O vap 0 g O N O msp O Moy
_D (M1 O (NE) O (vw) O N O (v O svp O Ny O ve) O vop O [oxp O (0x) O [or] O paj
Oy 0O sa Osor O m Omxy O wn O vy Oval O wa) O (wv) O vy O {wy) 03 (PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Strect, 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 iINAIVIBUAL STALESY 1v.vrurvrrierierieierns bbbt emes e e e emeeeeseenemeoe s eesseesessas st eeemeesesmernnn [:] All Suates
Oal O (ax) Ozt O 1ar) O (ca) O o) O (ecr) Qe O e QO ) O iea O wn O (o)
Omp O uNn DOpa O ks) OKyy O a) O Me) O oy O Al O v O mN] O Ms) O MO
DOmm O e O zvv) O (nwp O (v 3wy O vy Oivel O vo) O (o4 O (oK) O [ory O (Al
Owy Oscy Ouspl O vy O rx) O un O (v O va) O wa) O (wvp O (wip O (wy) O r)




! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
|.  Enter the aggregate offering price of securities included in this offening and the 1otal amount zlready sold.

Enter “0" if answer is “none™ or “zcro.” If the transaction is an exchange offering, check this box

and indicate in the columns below the amounts of the securitics offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold

07 OO ST U OO U OO U OO UE VTR UOUPPOTURPOR. $

BQUITY oot emaee e st vt B 461,872.80(1)  § _ 250,871.76(1)
Common O Preferred

Convertible Securitics (including WaITANIS)-........ e crrercercerensresesrcernrosresonsses seassves s sissisresscsss B 0.00(1) 0.00(4)

PRIINEISAID INIETESIS vt b a2

Other (Specify: ) TV ST O UPOPUROPPTY 5

TOB 1rerveist s sessier et st s e bt ertrs e s e ebe s et st s rnm e b b taatar oo brrtnsnans e bt essnanbasenesnnsatnnnsrane e @ $61,972.80(1)

o
“ v

190,871.76(1)

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 aggregale dollar amounis of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased sccurities 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

ACCTCAITC FIVESIOTS 11vv o iviieecorerevririrrias e see s enesee s e et et seaaneem e 1e e et e mva s s vasaeb ey e s bemsasboesscmmnabtsins -1 by 190,871.76

INON-ACCTEIIIEE INVESIONS 1o ovovireviiriirisissirrree rrrerae s e oot r st srs s sas oo b barsrbesa sa s re s b a1 s entsrg s esmmesbeEs -0- b 0.00

Total (for filings under Rule 504 0n1y) .o i s e S
Answer also in Appendix, Column 4, if filing under ULOE.

3. {rthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold by
the issuer, (o date, in offerings of the types indicated, in the iwelve (12) months prior 1o the first sale of
securilics in this offedng. Classify securities by type listed in Pan C - Question .
Type of Dollar Amount
Type of Offering Security Sold

REBUITHON A ...t is e ee s v s e s et st eees e s s sase s eh e as bns A RRE A 114 st ee e rer o mpan et sbbeana e

L B T R

TOMAL .o et na bt e e AT R Rt
4. a. Furnish a siatement of all expenses in conneclion 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 10 future contingencies. If the amount of an expenditure is not known, fumnish an
estimale and check the box 10 the left of the estimate.

Transfer Agent’s Fees .
PrINHNG 8N ENGRAVINE COBIS 1.vurveeririeesrineise i sreesesrasee e ressessrsseess s sarases sss brasassssasssboness sesens ressbsssssaserssmessssarsemnsanss

10,000.00

LEEDI FOS oo strestnrsceiae et e ees et sasa e b b s e sernban b b ee s e R s e A e b et et bR sememere ek aRebeEe s e s st e b easan et e e s b r e

ACCOUNIINE FRES ... oiiimtitireeeeceereneesinee raeseae st et s esneas sene s e ara e s ses s bbb seA st sesbns e s aensres et e bt prabanscuct s ann b bt

Engincering Fees..oveenicrreniniinne.

L T~ T ' TR ¥ N~ I 7]

Sales Commissions (specify finders’ fees SEPArlely). ..o oo et snsen et st aneee

Other Expenses (identify)

HEO0OOCO®O0a

TOUAD .tk e e ettt b et e e st e bt st m e b anet sen st e e st eneeeshe s R et ee st srnee ot r e e en s e antnnnseeseeenaanen $ 10,000.00

(1) The aggregate offering amount includes the value of units offered and sold within the 1).S., each unit consisting of one commaon share and oae-half common share purckase warraat, logether
with the amount that may be received by the J3sucr upon exercise oF ihe warraots issued te the U.S, {ovestors in the offering. Each whole warram may be exercised [or (e purchase of gne
additional conumon share, at an exercise price of $0.40 CON for a perfod of 12 moaths followlag the Closing.




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

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 10 the ISSUET.™....c..vie i 3 451.97080

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, fumnish an
estimate and check the box to the lefl 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,
Payment to
Officers,
Dircctors, & Payments to
Affiliates Others
SAlAFICS AN FEES e e eeeeee et eeer e s eeevaeeeneserens s s
PUIChase 0F 1Cal ESIALE c.o...vceieeeee oo ee et se st s snesnresenssessssessenssnsncessonenneeen L) 8 g s
Purchase, rental or leasing and instalation of machinery and equipment......coovorcecivccc. [J 8 O s
Construction or leasing of plant buildings and facilitieS ..o s L] 8 a s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or sccurities of another issuer pursuant to a
IETEEE) cvoxrevmerseriaes s aeessssssssase st remsesssssssssessnssesssaessmenansssessssssssosssansmsensssensrnsnssnnrsensinnonsies ) 9 a s
REPAYMIENT Of INAEBICANCES 1v1vvvotieersroreneon e eenteebommeesesesteeseeseeessearsessoeseeesseseerreee e ereereoen Os d s
WOIKING COPIBN 1ervvvvrrvecereeereereseeesss s reseessssesensenssssessssesssonssssssmmsssesesssrsessssiessssssssrmenesnenns L) 8 & s 45197280
Other {specify): O s s
Os Qs
COlUIMN TOMS oot ee et ssareae b et eesst ottt besrestsesststen e smsanetsenerorss ) 8 $ 451,972.80
Total Payments Listed (column totals added). ... B s 45197180
| 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 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff, the
information furnished by the issuer 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Date

Riverstone Resources Inc. "";@w%__/ March 2>, 2007
Name of Signer (Print or Type) Title of Signer {Print or Type)

Michael D. Mclanis President

END

ATTENTION
Intentlenal misstatements or omissions of fact constitute federal criminal vielations, (Sce 18 U.S.C. 1001.}




