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FORM D | ,
NOTICE OF SALE OF SECURITIES Prefix Serial

PURSUANT TO REGULATION D, DATE RECEIVED
SECTION 4(6), AND/OR |

UNIFORM LIMITED OFFERING EXEMPTION ;
[

! Narﬁe of Offering ( . degk if this is an amendment and name has changed, and indicate change.)
. - -URAN ERZ ENERGYNCORPORATION, issuance of 441,250 S_hares pursuant to exercise of share purchase warrants
' at USS0.60 Per Share :

K Filing Under (Check box{es) that apply): [ ] Rule 504 [ ] Rule 505 505 [X] Rule 506 [ ‘] Section 4(6) [ JULOE

4. Typeof Filing: [X] New Filing [ ] Amendment

oo A. BASIC IDENTIFICATION DATA ' |
1. Enter the information requested about the issuer |

r Name of Issuer { [ ] check if this is an amendment and name has changed, and indicate change.)

" URANERZ ENERGY CORPORATION AR
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) .
Suite 1410, 800 West Pender Street, Vancouver, . : ’
British Columbia, Canada V6C 2V6 - e (604) 689-1659. ' L
Address of Principal Business Operations (Number and SW }h‘bme) (if  Telephone Number (Including Area Code)

different from Executive Offices) K

(same as above) (same as above)

Brief Description of Business

Exploration Of Mineral Propertles

+

THOMBUN

Type of Business Organization

FINANCIAL

| 1limited partnership, already formed
[] llmltcd partnership, to be formed .

[X] corporation
[ 1 business trust

i

[ ] other (please specify):

i Month Year |
' Actual or Estimated Date of Incorporation or Organization: 0 ' 5 |1 l 9 I 9 I 9 |x} Actual [ ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for NV
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 230.50l et scq. or |5
U.5.C. 774(6).

When to File: A natice must be filed no later than 15 days after the first sale of securities in the oﬁ'ermg A notice is deemed filed with the U S. Sccunues
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 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, one ofwh:ch must be manua]ly signed. Any CDplcS not manually s:uncd must be -
- photocapies of manually signed copy or bear typed or printed signatures, ‘ :
Information Required: A new filing must contain all information requested. Amcndmcms need only report the name of thc issuer arid oﬁ'crmg, 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 mdlcate rellance on the Umform 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 nottce with the Securities Admmlstrator
in cach state where sales are to be, or have been made. If a state requires the payment of a fee as a precondmon to the claim for the
exemption, a fee in the proper amount shall accompany this foim, 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 approprmlc states will not result in a toss of the federal exemption. Conversely, failure to file the appropriate federal
notice will nol ‘result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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0 2 Enter the information requested for the followmg T A AR *!\‘ : LT o
T 3 Y "~ Each promoter of the issuer, alfthe issuer has been organized w1thm the past f‘ve years; | 7 EE AP T N S
PRI I Eaf:h benefi c1al[owner having the power to! vote or dlspose, or dlrect the vote or dlsposmon of 10% or moie of a cl: ssof * 7
Ll e equity securities of the issuer; o }
S ECR r Each exeCutwe ‘officer and dll‘CC[Ol’ of corporate lssuers and of corporate general and managing panners of partnership
| issuers;and - | e
. Each general and managing partner of partnershrp 1SSUErS.

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

Full Name {Last name first, if individual)
GLENN J. CATCHPOLE

Business or Residence Address (Number and Street, City, State, Zip Code)
Sulte 141490, 8{]0 West Pender Street Vancouver, Brmsh Columbla, Canada VeC 2V6

i .

-k
.Check Box(es) that App]y [ ]Promoter [ ]Benef‘ cial Owner [ ]Executwe Of‘ﬁcer [xy Dlrector []General/Managmg Partner .

! Full Name (Last name first, if individual) : . _ 34
ARNOLD DYCK

Business or Residence Address (Number and Street Clty, State, Zip Code)
Suite 1410, 800 West Pender Street, Vancouver, British Columbia, Canada V6C 2V6

Check- Box(es) that Apply: [ ]Promoter [ 1Beneficial Owner. [ ] Executive Officer [X] Director [ ]GenerallManagmg Partner o

Full Name (Last name first, if individual) '
PAUL SAXTON :

Business or Residence Address (Number and Street, City, State, Zip Code) :
" Suite 1410, 800 West Pender Street, Vancouver, British Columbia, Canada V6C 2V6

f
Check Box(es) that Apply: [ ] Promoter [ 1-Beneficial Owner [X] Executive Officer [X] Director [ }General/Managmg Partner

Full Name (Last name first, if individual)
DENNIS HIGGS

Business or Residence Address (Number and Street, City, State, Zip Code) -
Suite 1410, 800 West Pender. Street Vancouver, British Columbia, Canada V6C 2V6

Check Box({es) that Apply: [ }Promoter { ] Beneficial Qwner [ ]Executwe Ofﬁcer [X] Dlrector [ ] General/Managing Partner

Full Name (Last name first, if individual)
GERHARD F. KIRCHNER =

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1410, 800 West Pender Street, Vancouver, British Columbia, Canada V6C 2V6

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner’ [X] Executlve Ofﬁcer [X] Dlrector [ ]General/\danagmg
Partner |

Full Name (Last name first, if individual)
GEORGE HARTMAN

" Business or Residence Address (Number and Street, City, State, le Code)
Suite 141(} 800 West Pender Street, Vancouver, British Columbia, Canada V6C V6

Check Box(es) that Apply: | ] Promoter [ 1 Beneficial Owner [ ] Executive Officer [X] Director [ ] General/Managin _g Patl'tner
Full Name (Last name first, if mdlwdual) _ ‘ ) ) Ce . . )
PETER BELL o -

Business or Resrdence Address (Number and Street Clty, State Zip Code) - . .
Suite 1410 800 West Pender Street, Vancouver, British Columbia, Canada V6C AL .

Chéck Box(es) that Apply [ ] Promoter [ '] Beneficial Owner [ ] Executive Officer [X] Director [ ] General/Managing Palmer :

Full Name (Last name first, if individual}
RICHARD HOLMES

Business or Residence Address (Number and Street City, State, Zip Code)
Suite 1410, 800 West Pender Street, Vancouver, British Columbia, Canada V6C 2V6

Check Box(es) that Apply [ ] Promoter [ ] Beneficial Owner [X] Executwe Officer [ ] Director | } General/Managing Partner
Full Name (Last name first, if individual) ) '
BEN LEBOE ' X

"Business or Residence Address (Number and Street City, State, Zip Code) . ‘
Suite 1410, 800 West Pender Street, Vancouver, Brltrsh Columbia, Canada V6C 2Vé

-it
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T B, INFORMATION ABOUT OFFERING. '~ _ L L
‘l Has the issuer sold, or does the issuer 1ntend to sell, to non- -accredited investors in this offering?...\.....~. 0 Yes !'No
: Answer also in Appendlx Column 2, xft'hng under ULOE. 01 X
A |
2 What is the minimum investment that will be accepted from any mdmdual? ................................................ N/A.
Yes No
.:3. Does the offering permit joint owncrshlp ofa smgle T T £ PP P P T Oy P PP PO P PP PPPP [] [X]

’*4 Enter the information requested for each person who has been or will be patd or given, directly or indirectly, any commnssnon or similar
remuneranon for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an assocmted person
‘or agentof & 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 on!y

*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 States) ~ AIII States

[AL} [AK}  [AZ]  [AR]  [CA] [cO]  {CT}  [DE]  [DC) [FL] (GA]
[iL] [IN] [1A] [KS]  [KY] [LA] [ME] [(MD] {MA]  [MI]]  [MN]
(MT] [NE]  [NV] [NH]  [N]  (NM]  [NY] [NC]  {ND]  [OH]  [OK]
(RI) [SC]  [SDI  [TN] {TX] [UT}  [VT] _ [VA] [wA] [Wv] (W]

H (D]
(MS]  [MO]
. [OR]  [PA]

Full Name (Last name first, if individual)

[WY]  [PR]

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

5

Name of Associated Broker or Dealer

States in Which-Person Listed Has Solicited or lntcnds to Solicit Purchasers (Check "All States” or check individual States) ~ All States .

(AL] [AK]- [AZ]  {AR]  [CA]" [CO]  [CT] -, [DE] (DC] [FL).  [GA] MDD
(L] [IN] [1A) [KS] . [KY] [LA] [ME]  [MD]  [MA] M1} [MN] - fMS] - MO
(MT]  ([NE]  [NV]  (NH] [N)] [NM] [NY] [NC] [ND) (OH] (OK] [0R] (PA]
[R]] [5€] (Sp} [N [TX] [UT) [VT] [VA]  [WA]  [WV] (Wi [WY] " [PR]

Full Name (Last name first, if individual)

o

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

Name of Associated Broker or Dealer

|

IR

States in Which Person Llstcd Has Sollcued or Intends to Solicit Purchasers (Check "All States” or check individual States) ~ AIII States

[AL)  [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  [FL]  [GA]
(L (IN]  [IA]  [KS] [KY] [LA] [ME] [MD] [MA] ~[M]) [MN)
(MT] - [NE} [NV [NH] - (NJ] - [NM] - [NY] - [NC] - [ND]T [OH]  [OK)
ORI (sC] (SD] - [‘TN]' JTX] [UT] .- (VT [VA]'. . [WA] [WV] (Wl

Fuil Name (Last name first, if individual)

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

" Name of Associated Broker or Dealer

J

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers (Check "All $tates™ or check individual States) ~ All States

(AL} [AK] [aZ]  [AR] [CA] ) [€T] {DE] {DC] [FL] [GA]
(IL] [IN] [iA] [KS] (KY] (LA] [ME]  [MD]  [MA] [MI] [MN]
[(MT] [NE] [NV]  [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK]
[RI] (SC] (SD] {TN] (TX] [UT] [vT] [VA] ~ [WA]  [WV) fwi]

(HI) (D] .
[MS] . MO}
[OR] (A}
[WY]  [PR]

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

SEC 1972 (6/99) Page 3 of 8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter }he aggregate offering price of securities included in this offering and the
total amount already sold. Enter "0" if answer is "npone" 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
DIEDLcoveoroee oo cenassrsssesiiensessrescsbsssnssasssarsas e SO OO $0 ' $0 |
EQUILY 1ovvvvvsverressssssssmmsmassssssssssssssssmsssassssmssssssssrasscsssssssmmassnsnsss veessrmasnrsassnanses - §264,750 $264,750
IX] Common [ ] Preferred |
Convertible Securities (including warrants) $0 $0 |
Partnership INTETESLS ...cmuuirseriinriireiieesiissis et cesssitsnns ettt $0 S0 |
Other (Specify): o 30 $ |
TOLAY 11ereecreeenesrrsserarensssnsssssessassnssasrenssssssasssasessesassnasanses e rerssbs st psraes $264,750 $264.750
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 . Aggregate Dollar
have purchased securities and the aggregate dollar amount of their purchases on _Number .- Amount_ ¢ P
the total lines. Enter "0" if answer is "none" or "zero." "Investors Of Purchases = °
ACCTEAITEd TNVESTOTS wevvrermssivscsmsvssvessserssamerensetstonssnrnsasbossbassassasassnssramrasissssssns 13 $264,750
Non-accredited InVeStors ...c..c...rrerivsasns NIL SNIL
+ Total (for filings under Rule 504 OnlY) woocvoiinirminciiissisniinrisisenes N/A S N/A
| - Answer also in Appendix, Celumn 4, if filing under ULOE. .
3 If thijs.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, the twelve (12) months prior to the first sale of securities in this e o
offering. Classify securities by type listed in Part C-Question 1. L . Typeof Dollar Amount
Type of offering - ' ' Security | Sold-
Rule 505 .cooorrncennns . N/A S N/A
I'Regulation A N/A $ N/A
RUIE SO oo oooeeieooeveess oo ee s see s esesass s s s eses st ssa s sbes s srms s srsmsssessEs s series N/A $ N/A
| TTOIAL o.ooeeeeeeesseeseeeeeeeeseeestsssenss e snaraeras semeemmesseonas srsranss e seerin s bansEsaRssrnsrnesheacen ) N/A $ N/A
4. 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,
TranSFEr AZERES FEES ..ottt ettt e bt e s 30
Printing and éngraving Costs $0 |
. Legal Fees .. -~ [X] $1,000
. Accounting Fées LY OCsel
JEngineering Fees . 1) 801,
Sales Commissions (plus warrants) il %0/
Other Expenses (idét_ltify): State Filing Fees ) XI $1,000
Total . eerseeser s ssanasaesnaseanes X} _$2,000

SEC 1972 (6/99) Page 4 of 8
1340876.1




e S
. ' o H
4. b. Emer the dlfference between the aggregate “offering prlce .given in
response to Part C -Questlon 1'and total expenses furnished in. response to Part
C - Question 4.2.

' cr This d:fference is the "adjusted gross proceeds 10 the iSSUEr.” wonvvveerovvsicrsirnrssiceeen _8262,750
¥ . .
hl
- 5. Indrcate 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 Payments to
P i purpose is not known, furnish an estimate and check the box to the left of the . Officers,
o E esnmate The total of the paymehts listed must equal the adjusted gross proceeds. » - .y Directors, & . - . .Faymentsto
. TS the issuer sét forth in response to Part C - Question 4.b abave. = " . ; © b Affiliates * & Others .
' ; »', " _Salarles AT (S et veerbe e s nsaans N 50 (1 so -
1 ) _' Purchase of real estate ' 50 [1 .30
P | " Pufchase, rental or leasing and mstallatlon of machinery -~ . ) : ‘ I
: 1 1and equlpment [1 S0 - [1] 30
. o o ) Construcnon or leasmg of p]ant buildings and £Cilities covuverrereere e [1 S0 [] 50
! o Acqursmon of other businesses (including the value of securities involved : i
N ' v m this ofTermg that may be,used iri exchange for the assets or securities of _ ‘ :
e another issuer pursuant to a merger) ........... ens e e e bR [1 %0 (1] %0 !
4 . Repayment of indebtedness ...l s B e (1 S0 [] $0 .
Working capital ................ ST OO R [X] S0 [1 §262,750
‘ Other (specify): - *© N B B [ 1 _So
o _Column Totals ........ e e s s [T 0 [1 %0
i . . | Total Payn‘iems Listed (column totals added) T [X] §262,750
Y P I . N . N

D. FEDERAL SIGNATURE .

A . The issuer has duly caused this notice to be mgned by the undersigned duly authorized person. If this notice ls|ﬁled under
Rule 505, 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 fumished by the issuer to  any hon-accredited investor

pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Print or Type) Signature // // . Date
URANERZ ENERGY CORPORATION October 30, 2006
Name of Signer (Print or Type) Title of Signer (Print or Type) ‘
BEN LEBOE CHIEF FINANCIAL OFFICER
ATTENTION |

Intentional misstatements or omlssions of fact constitute federal criminal violations,
(See 18 11.5.C. 1001.)

SEC 1972 (6/99) Page 5 of §
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E.STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), {d), (e) or (f) presently subject to any of the disqualification provisions | Yes  No

BT R 212 2 T OO OO PUIN IR URPPPPPPR SRR PPPPRPS N PRI (1 IX]

Sce Appendix, Column 5, for state response

“ 2. The underSIgned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on

T Form D(17CFR 239 ,500) at such times as required by state faw.

w4 3. The underSIgned |ssuer hercby undcrtakcs to fumlsh 10 the state admmlstrators upon wntten rcqucsr mformanon fumlshed by the
b issuer to offerees. -, ‘ a. : ' A

4, The unders1gncd issuer represents that the issuer is fam]har w1th the condmons that must be satisfied to be entltled to the Uniform

. lelted Offering Excmpuon {ULGE) of the state in which this notice is filed and understands that the issuer élalmmg the

avallablllty of this exempuon has the burden of estabhshmg that these conditions have been satisfied.

i - -

" " The 1ssuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its
. behalf by the under51gned duly 51gned person. |

| 1ssuer (an or Type) . Signature A/ / ‘ Date .: . | L
- .{ - T ]
URANERZ ENERGY CORPORATION - October 30 2006 °
: Name of Slgner (Pnnt or Type) s L '%}TS{ et (Prmt or Type) - o :
i l i - M . o . ’ ’ . .- T
# | BENLEBOE " - | CHIEF FINANCIAL OFFICER '
Instruction: ¢

Print the name and title of the signing representative under his signature for the state portion of this form One copy of every notice on .
Form D must be manually signed. Any copies not manually srgned must be photocopres of the manually .ﬂgned copy or bear xyped or
printed srgna:ures ‘ .

SEC 1972 (6/99) " Page6of8
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APPENDIX

i.

1 -2 k! 4 5
Disqualification
Type of security under State1 ULOE
Intend to sell to and aggregate , (if yes, attach
non-accredited offering price . Type of investor and explanation of
investors in State offered in state Amount purchases in State waiver granted)
(Part B-Ttem 1) (Part C-ltem 1) (Part C-Item 2} {Part E-Item 1)
Y Numberof ‘|
Share of Number of - " Non- |
Common Stock |  Accredited Accredited * |
State Yes No Investors Amount Investors Amount Yes No
AL . \
AK < {
AZ i
AR ‘ |
CA X 280,000 Shares 7 USS168,000 X
at US$0.60 Per
Share
co X 31,250 Shares 2 ‘USs18,750 X
at US30.60 Per
Share o
CT 1 |
DE |
DC - |
FL X 5,000 Shares at 1 US$3,000 X
US50.60 Per
Share
GA .
Hi I
ID . |
L !
IN |
1A |
KS |
KY | !
LA 1
ME |
MD |
MA 1 i
MI - |
MN i
MS I
MO ] . |
.MT ' _X .| 50,000 Shares .1 | US$30,000 ‘ X
a . 2t US$0.60 Per E A
; 1" Share AL
NE . |
NV X 25,000 Shares 1 US$15,000 X
at US$0.60 Per .
Share
NH [
NJ |
NM - |
NY |
NC [
ND i |
OH i
OK i |
OR |
PA i
SEC 1972 (6/99)
Page 7of 8
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Tl .2 : 3 : 5 -~
x Dlsquallﬁcation
Type of security under Statc ULOE
Intend to sell to and aggregate C * (if yes, attach
non-accredited | offering price” ;, Type of investor and  © i N explananon of |~
investors in State offered in state ) Amount purchases in State | waiver granted)
{Part B-Item 1) (Part C-Item 1} ) {Part C-Item 2) ] {Part E- ltem -
: Number of \
Share of Number of Non- '
Common Stock Accredited Accredited
State Yes No Investors Amount Investors Amount Yes No
|
|
f
|
|
|
|
‘ X 50,000 Shares 1 US$30,000 X
|r . ' . -, e L e ; > -ff‘
|
[ g
|
] L -
s s &b
PR -
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