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Washington, D.C.

- - UNITED STATES II II II II II II
-“ SECURITIES AND EXCHANFE COMMISSION
0549 07044535

FORM D ] hours;_;;érresponse.. ... 180Uy
NOTICE OF SALE OF SECURITIES m"SEC USE ONLYS —
PURSUANT TO REGULATION D, "
SECTION 4(6), AND/OR. DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION [ 1

Name of Offering (Ej check if this is an amendment and name has changed, and indicate change.)
Units comprised of common shares and warrants issuable upon exercise of wanants

Filing Under (Check box{es) that apply): (] Rule 504 [} Rule505 [7] Rule 506 [7] Section 4(6) [] ULOE
Type of Filing: {7} New Filing {T] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the infonmalion requestcd about the issuer

Namc of ltsucr (D check if this is an amendment and natne has changed, and indicate change.)
Strateco Resources inc.

Address of Excoutive Offices (Number and Street, City, State, Zip Code) Telephonz Numher (Including Arew Code)
1225 Gay-Lussac, Boucherville, Qubec, J4B 7K1 {450) 641-0775

Address of Principal Busincss Operatians {Number and Street, City, State, Zip Code) Telephong Mumber (Inctuding Area Code}
(if different {from Bxccutive Offices)

Briet Description of Dusiness

Uranium Explaration projects PROCESSE@

Type of Business Organization

[#] corparation [(] timited parinership, atready formed [J other (please specify): EB 2 3 m
{0 vusiness trust [[] limited partnership, to be formed F
Maonth Ycar V THOMSON
Actual or Estimated Dete of Incorporation or Organization: [§]4] [G[0] [AActwal [ ] Estimatcd C'AL
Jurisdiction of Incorporation or Organization: (Enter two-lctier U.S. Postal Scrvice ubbreviation for State: FINAN
CN far Canada; FN for other forcign jurisdiction) N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption undee Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
774(6).

When To File: A uotice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the 1.8, Securities
and Exchange Commission {SEC) on the earlier of the date it is rcecived by the SEC af (he address given below or, if reccived at that address afler the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Whora T'o File: U.5. Secwrities and Exchange Commission, 450 Rifih Street, N.W., Washinplon, D.C. 20549,

Copies Reguired: [ive (5} copies of this notice must be filed with the SEC, onc of which must boc manually signed. Any copics nol manuully signed must be
photocopics of the manually sipned cony or hear typed or printed signatures.

Inforimation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thercto, the infornation requested in Part C, and any metcrial changes from the information previously supplied in Paris A and B. Part E and the Appendix need
nol be filed with the SEC.

Filtng Fee: There is no federnd filing fee.

State:

This nolice shall be vsed to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sceuritics in thosc states that have adopted
ULOE and that have adopted this form. Issuets relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are to be, or have been inade. If a state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shatl
accompany this form. This notice shall be filed in the appropriate statcs in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure 1o file notice in the appropriate states will not result In a loss of the feideral exemplion. Conversely, failure to file the

apprapriate federal notice will not result in a Toss of an available state exemption unless soch exemplion is prediclated on the
filing ol a federal natice.

Persons who respond to the colloctlon of intormation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB centrol number. 1 of &




2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years,
«  Each beneficial owner having the power to vote ar dispase, or direct the vote ar disposition of, 10% or more of a class of equity securitics of the issuer.
s  Each executive officer and director of corporate issuers and of corporate general and maonaging pactners of partnership issuers; and

=  Each general and managing partner of partnership issuers,

Check Hox(es) that Apply:  [7] Promoter  [] Beneficnl Qwner  [/] Exccutive Officer  [7] Directar ] General and/or
Managing Partner

Full Name (Last name first, if individual)

HEBERT, Guy

Business or Residence Address  (Number and Street, City, State, Zip Code)
1225 Gay-Lussac, Bouchenville, Québec, J48 7K1

Check Box(cs) that Apply:  [[] Promoter  [] Beneficial Owner Executive Officer  [f] Ditector  [[] Ceneral andfor
Mannging Partner

Full Mame (Last name first, il individual)

LACHANCE, Jean-Piere

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
1225 Gay-Lussac, Boucherville, Québec J4B 7K1

Check Box(cs) that Apply: [ Promater  [] Beneficial Owner (] Excoutive Officer F] Dircstor [} Geucral and/or
Managing Partner

Full Name (Last name first, if individual)
MASSE, fean-Guy

Business or Residence Address  (Number and Steeer, City, State, Zip Code)
1225 Gay-Lussac, Boucherville, Québec J4B 7K1

Check Box(es) that Apply: [} Promater  [7] Beneficial Owner [] Cxecutive Officer  [7] Director [ Cieneral andfar
Managing Partner

Full Name {Last name first, it individual)

DESJARERINS, Robert

Business or Residence Address  (Number and Street, City, State, Zip Codc)
1225 Gay-Lussac, Boucherville, Québac J4B 7K1

Check Box{cs) that Apply: D Pronioter [] Beneficial Owner [7) Excoutive Officet [/) Dircctor | General andfor
Managing Partner

Full Mame (Last name first, if individual)
LANCTOT, Henri

Business or Residence Address  (Mumber and Stress, City, State, Zip Code)
1225 Gay-Lussac, Boucherville, Québec J4B 7K1

Check Box(es) that Apply:  [] Promoter ] Bencticial OQwner  [[] Exccutive Officer  [] Director [0 General andfor
Manoging Partner

Full Mame {Lusl name (irsl, il individual}

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

Check Box(es) that Apply: [ ] Promoter  [7] Benmeficial Owner  [] Executive Officor  [] Dircotar 7] General andfor
Managing Partner

TFull Name (Last name first, if individoal)

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

{Use hlank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ..o [ =
Answer also in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that wiil be accepted from any individual? ... e 8 0.00
Yes No
3. Does the offering permit jeint ownership of a single uait? oo [R] =

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
v Ifzperson to be listed is an assaciated persan or agent of a broker or dealer registered with the SEC and/or with a state
ar states, List the name of the broker or dealer. 1f more than five (5) persons io he listed are associnted persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Busioess or Residence Address (Number and Street, City, State, Zip Code)
BCE Place, 181 Bay Strzel, suite 3100, Toronto, Ontario M5J 2T3
Name of Associated Broker or Dealer

Crion Securities (USA} Inc.

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

(Check “All States™ or check individual BI8EES} ..ocve v i s s g s

Co GAl  [HED
(LA]
ME Y o I
§C ™] [IX] UT) VA WA Wi

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 lntends lo Solicil Purchasers
(Check “All States™ or check individual SRES) o [ Al States
[AK]  [AZ] [CA] GA (b]
(]  []
[OK]
] 5C (TN} [UT) @1

Full Name (Last name first, if individual}

Business or Residence Address (Number and Sireet, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Tntends to Solicit Purchasers
{Cheek “All Stales™ or check individual SEALCEY v ceeenaere e veniane s ] Al States
Al [AZ] [cT) DE GA D
i
NE] [NV NH OK]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. Enterthe aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “nong™ or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the cofumns helow the amounts of the securitics offered for exchange and
already exchanged.

Agpregate Amount Already
Type of Secarity Offering Price Sold
Equity .. (Unlts compr:.sed Eo common shares a.ncl warrants) . 55,646.00 § 56,649.00
/] Common [7] Preferred
Convertible Securities (iNCNLAUME WALTANISY .....coicvvvs e resreseenseeenssrsesssmsessessesens s nssmscecossesesisinsnns oeve B 37,438.00 $
Parinership Interests .. - .3 L3
Other (Specify See anached sheet % $

Total .. ¢ 93,087.00 § 55,649.00

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

2. Enter the number of accrediled and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amnounts of their purchases. For offerings under Rule 504, indicnte
the number of persons whe have purchased securitics and the aggregate dollar amount of their
putchases on the Lotal lines. Enter "0” if answer is “none™ or “zern.™

Aggrepgale
Number Daollar Amount
Investors of Purchases
ACETEDIE TIIVOSUOTS 1eemssrerrrereserssens e reesse cseeeteess s asssss s e oms oot resesies | §_55,649.00
MNON-GCCTCAILEH JRVESLOTS (oot iieieece et seceri et re et po e e s e n s ans st sh s bt b s e s s 3
Total (for filings under Rl 504 01lY) it s e it e $
Answer also in Appendix, Cotumn 4, if filing under ULOE.
3. Tfthis (iling is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by Lhe issucr, 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 [
Type of Dollar Amount
Type of Offering Security Sold
Repulation A ....ooovvviviiviviineene s by
TOUAL v eeitiee et e ettt e e cee e e e res e et $ 0.00

4 a, Furnish a statcment of all cxpenses in connection with the issuance and distribution of the
securities in Lhis vifering. Exclude amounts relating solely to orgenization expenscs of the insuser.
The information may be given as subject to future contingencies. l the mmount of an expenditure is PRORATE
not known, furnish an estimate and check the box to the left of the estimate.

Printing and Enpraving COSUS i oo oeooiesioscoomans s ossss s sk s sss s e s ssa s et nenes $ 1.00
LAY FOES 1o e ettt et s |] $_222/00
ACCOUNINE FEES oottt ettt et ece st b a1 £ n bR ens e 18 om0 s e 5 11.00
Sales Commissions (specify fivders® fees scpatately)... 3 $ 3,339.00
Other Expenses (identify) Exemption reports, listing o[ shares on, TSX Venlure Exchange 7 S 88.00
TOLAT oottt teme e betaecssas v Enes s R e S rot e e et e £ ene 44 LR AL LS AR RS O s 3,668.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diffcrence between the aggregate offering price given in respense to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 89 419.00
PPOCECAS 10 The J8SUBE. ... o oottt eee et eees e se et e s et e st et eseesanress et sssasenbens esesenssrennseerstensers $ '

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown. If the amount for any purposc is not known, furnish an cstimate and
check the box to 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 Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries ANd TECS o oo ettt e e s et eneem e e ne et en et s benens e enennn as 5 8,245.00
PUFCRASE OF FEAL BSTALE ....o.oeeeevieteieeeeticeeteetesecesas e sae b esensee s b e saet et sesnsssasens s eessbamans st s s eeant s sebessasenantssaes as s 0.00
Purchase, rental or leasing and installation of machinery 1.401.00
AN EQUIPIMENE Lo ret e emr et et et s ed e e e s emne e ee e e e b iR b bR AR ARb e e S bbb as £
Construction or leasing of plant buildings and facilities ..o rmveercecseiitiee e s $ 5,333.00
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 0.00
ISSUET PULSUANT L0 @ IMETEETY ooviouiiieiiieeeeeeieeesteeeeasesasstessesressesessrsessnsstassensnssseeseamesseannesssanmasseasesssaammansenees as 0 $
Repayment of indeblediess ..o s ey Os [Os_0.00
WOPKINE COPILAL ...t ettt sttt b pmed et ettt b e e Os 13 52,347.00
Other (specify): Geology, Mining, Electrical, process, general and contingencies s s 22,093.00

~Os os

COMIMN TOLAIS 1.ovviiiiveicr e et et sars st esnass s sneasss s srssnenssins || B 0.00 7] $_89,419.00
Total Payments Listed (column totals added) ..o L) 89.419.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitules an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrillen request of ils staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) f_l_g_;_rlg_l_u_r_L!_t — | Date

Strateco Resources Inc. C_:jd—\_——\/%mary 13, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Guy Hébert President

Note: All dellar amounts are shown as $U.S. dollars based on the exchange ration of $U.5.%1 equals

cdn $1.1686 which is the noon buying rate at the Federal Bank of New York on February 13, 2007.

Note : The expenses listed in Part €, Quetion 4 {) and the adjusted gross proceeds listed in Part C,

Question 5 reflect a pro rata allocation based on the percentage of the offering sold in the U.S.

ATTENTION

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

1. lreny-periy-desertbed-i—+r-EER230262 presentiy-sobjecttoamyroftiredisqraitfreatton Yes No

Sce Appendix, Column 5, for state response.

2. Theundcrsigned issucr hercby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form

D (17 CFR 239.500) atsuch-tires-asrequired-hy-statctTr

i B rersipmred-t I - o ; i ’ . i rfarmshret-brethe -
ssuer-to-oiferecs.

The issuer 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 undersigned
duly authorized person.

fssuer (Print or Type) _lSignature— Date
Strateco Resources Inc. ( /31_) February 13, 2007
ey

Name (Print or Type) Title (Print or Typce)
Guy Hebert President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Onec copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signaturcs.
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1 2 3 4 5

Type of security undar-State-UEOE

Intend to sell and agpregate Gfyesnttach-
to non-accredited offering price Type of investor and explemtionrof

investars in State offered in state amount purchased in Slate waiver-grantedy
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) PartE-Herr 1
Number of Number of
Accredited Non-Accredited
State Yes No UNITS Investors Amaount Investors Amount Yes No

>
[
P | ——
—
|
...

AK | BRI
Az | | C
AR [ il ] [m |

CA ; |

[ O A O

co . e
cr L C O

DC (. [

FL [-—w%

“l
D {

1L

LA | |

ME

MD

93,087 1 $55,648.00 [ ]

wl EEn
il 0
il N — Al

7of9




!
H
-

1 3 ) .
Type of security m
and aggregate £ifyes—aitach
to non-accredited offering price Type of investor and <xplanatiopof
investors in State offered in state amount purchased in State waiveroranted}
(Part B-ltlem 1) | (Part C-ltem 1) (Part C-ltem 2) RartEdtem 1)
Number of
Accredited Non-Accredited
State Investors No
MO
MT § L ]
NV N -
NH ]
NJ N B
NM L
NY A
B | |
oH I |
ox i LD
O e O
PA : HEIE
u L
sc [ il
SD "::E R
™ I
vT L[]
VA a1
WA HEINE
wy R
T ERRE




1 2 3 4 5
. et
Type of security under-State-HH-0E+
Tntend to self and aggregate ~Gifyes;attach-
to non-accredited offering price Type of investor and explenation-of
investors in State offered in state amount purchased in State watver-grantcd—
(Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2) Rar-li-ltem
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
PR I -
9efo
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