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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
: Estimated Average burden
hou:rs per response . ... ... .. 16.00
FORMD .
NOTICE OF SALE OF SECURITIES Pm?ﬁx SEC USE ON“;ma]
PURSUANT TO REGULATION D, -
SECTION 4(6), AND/CR
FORM LIMITED OFFERING EXEMPTION DATE RECEIVED

®
4‘5:0 ()

Name of Offerin, 1@) if this is an amendment and name has changed, and indicat: change,) |

Common E‘;}’s\a ts comprised of Common Shares and Senior Secured Notes _
Filing Under (Check boxted) that apply): O] Rule504 [ Rule505 [X Rule 506 [J Section 4(6) [J ULOE
e B e e '(m Ilmml[||“||“|“|||ml([m Il"(“l

A. BASICIDENTIFICATION DATA
1, Enter the information requested about the issuer 070 68100
Name of Issuer (OO check if this is an amendment and name has changed, and indicat: change.)

Strategic Resource Acquisition Corporation

Address of Executive Offices {Number and Streer, City, State, %ip Code) | Telephone Number {including Area Code)
1 University Ave., Suite 550, Torento, Ontario, Canada M5]J 2P1 (416) $61-0430
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Mining : ngm

Type of Business Organization

B corporation [ limited partnership, already formed [ other (please specify):
[J business trust [ timited partnership, to be formed ‘ JUN 2 2 2007
Month Year ' :
Actual or Estimated Date of Incorporation or Organization: 09 2006 Actual 1 Estimated HHOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: INANCIAI-
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS '
Federal:

Who Must File:  All issuers making an offering of securitics in reliance an an exemption under Regulation I 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 securities in (he offering. A notice is deemed filed with the U.S. Securities and

Exchange Commission (SEC) an the earlier of the date it is received by the SEC at the address ziven below o, if received at that éddress 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 To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies 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 nzed only report the name of the issuer and offering, 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 fited 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 {(UL{JE) for sales of securities in Lhose'smtcs that have adopted ULOE
and that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securities Administrator in each slale where sales are to be, or have
been made. If a state requires the payment of a fee as a precoadition to the claim for the exemption, 2 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 notice 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 exeraption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a curmrently vilid OMB control number.
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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 dispcsition 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 ;nanaging partners of partnership issuers; and

» EBach general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promater [C] Beneficial Qwner [ Executive Officer K Dircctor {0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Wyprysky, Victor P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 University Ave., Suite 550, Toronto, Ontario, Canada M5] 2P1

Check Box{es) that Apply: [ Promoter [J Beneficial Owner B Execttive Officer X Director [ Generat and/or
Managiog Partner

Full Name (Last name first, if individual)

MacNeily, Ian M.

Business or Residence Address  {(Number and Streey, City, State, Zip Code)
1 University Ave., Suite 550, Toronto, Ontario, Canada M5J 2P1

Check Box{es) that Apply: O Promoter ] Beneficial Ownes [ Executive Officer B Dicecter [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Carroli, Paul A.

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

1 University Ave., Suite 550, Toronto, Ontario, Canada M5J 2P1

Check Box{es) that Apply; O Promoter [J Beneficial Owner O Execwive Officer B Director

(] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Shaver, William M.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 University Ave., Suite 550, Toronto, Ontario, Canada M5J 2P1

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

Full Name (Last name first, if individual)

Stoch, Jack

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 University Ave., Suite 550, Toronto, Ontario, Canada M5J 2P1

Check Box(es) that Apply: O Promoter [0 Beneficial Owner {0 Executive Officer X1 Director ] General and/or
Managing Partner

Full Name {Last name first, if individual)

Raleigh, Patrick J.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 University Ave,, Suite 550, Toronto, Ontario, Canada M5J 2P1

Check Box(es) that Apply: O Promoter 7 Beneficial Owner O Executive Officer Direcior O General and/or
Managing Partner

Full Name (Last name first, if individual)

Turnbuil, Hugh H.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 University Ave., Suite 550, Toronto, Ontario, Canada M5SJ 2P1

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

Full Name (Last name first, if individual)

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

(Usc blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .o.ooveeceniinininivnicecionn ! Yes[J] Nold
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? .....oooeeeiicmin s SN/A
3. Does the offering permit joint ownership of a single unit? Yes No [
4. Enter the information requested for each person who has been or will be paid or given, direcily or indirectly, any commission of

similar remuneration for solicitation of purchasers in connection with sales of securities 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 states, list the name' of the
broker or dealer. If more than five (5} persons 10 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 (Last name first, if individual) Blackmont Capital Inc}

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

BCE Place, Suite 900, 181 Bay Street, P.O. Box 779, Toronto, Ontario,Canada M5J 2T5
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) ... J All States

---mml_ll—llo—ﬁ]r—lr—lmr_lm
k] [w] [1a] [ks] [ky ] [ta] [me ] kmo]) [va] [mr] [mn] [ms | [mo |
[ne ] [ve ] (o] fou] [ox ] [or] [va ]
o] ] ] o) o) Ga) wal) ] Gal ] G

Full Name (Last name first, if individual) Haywood Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code
BCE Place, 181 Bay Street, Suite 2910, Toronto, Ontario, Canada M5]J 2T3

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) ... [ Al States

lac | lak]) Jaz]) [ar] I_CA_] I__l |Cr1 IDEI Loc | [m_} [GA?‘ lw ] o )
] & b & &) o ] ol ] ] bl ] Fe]
] he] &v] bu) [ [v 3 [nve ] [0 ] Con] [ox] [ox]
i) B bod I [x] ] D] Ga] Gl o] o] ] ]

Full Name (Last name first, if individual) HSBC Securities (Canada) Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
Financial Advisor, 70 York Street, 4™ Floor, Toronto, Ontario, Canada M5J 189

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) ... . [ All States

o) ) i ) (e (o) [ ) (o) [ [ead () ()
(o] o) o) ] o] O] (ee) D] [wa) D) ) [s) [wo)
[mr] [we] [wv] [wn] [w] [wm] [nv] [ne] [mo] [on] [Cox] [or] [ea]
Cal Gsc) Do) [ [ O] Gr) [oal [wa) Dw] Gad [wv] G

! 'The offering of the Issucr's common shares and units in the United States was part of a larger offering made principally in Canada. Biackmont Capital Inc., Haywood
Securities Inc., HSBC Securities (Canada) Inc., Octagon Capital Corporation and Paradigm Capital In¢. were each paid a commission for their services as agents with
respect to the offer and sale of the Issuer’s common shares and units. Al solicitations in the U.S. were made by Blackmont Capital Corp., the U.S. affiliate of
Blackmont Capital Inc.
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Full Name (Last name first, if individuat) Qctagon Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
181 University Avenue, Suite 400, Toronto, Ontario, Canada M5H 3M7

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SIAEES) ..........coceemeerrmerrereerenses ‘ O Al States

[ac] [ax] [az] ] (o] [ [a] (] ] IFLIIGAI[HI!
mmmmmmm]mmﬂmmmﬂ
o] Ge] o] b Gu) b (v Ged G (o] [on]) (o] [ea]

[ri ] [sc] [so] ITNIITX||UT|FW]|—\JA_—|I&\JIWVILWI‘rWYWIﬂ%J

Full Name (Last name first, if individual) Paradigm Capital Inc.

Business or Residence Address (Number and Street, City, State, Zip Code
95 Wellington Street West, Suite 2101, Toronto, Ontario,Canada M5J 2N7

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)... rerrte e et sta et enrnaa bt g err b ranen O All States

ol b & ) (o) o] o] (] (] o] [e] &) (5]
] &) ] ] o] ] el o] [MAJlmJ@@
l&l @E_J v | e [Nl | Inm | [NYJ IL_I LNDJ @HJ l_Om @—l [T\
(R ] [sc] [so] ] [ ] [or] Dvr ] [va_] [WAllwa|w1§||wvl[PR]

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)... [ Al Siates

[a] [ax] [az] [ar] L__J o) [ ] [»] [m] [oa] (o] (o]
mmliﬂsllellxvlm\ﬂil\_MD_J\ﬁJ\_W_l[ﬂdJﬁﬂlM
[mr] [xe] [nwv] [ma] [w] [aw] [nc] [so] [ow] [ox] [or] [ra]
[r] Cscl Go] ) (o] Do) O] i) [va] O] ] Do) [
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RUEDS
1.  Enter the aggregate offering price of securities included in this offering and the total 1mount already i

sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this bos [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Sgcurﬂy Offcﬂﬂg Pfjcc Sold
Debt.....e. veverareanins e e e TP 5 i $
EqQuity..oooveeurans vrerereras trevaranans Ceeveraas Crreersaanieas remeereireeitiesiati traaseranerarans $__ 15,888.383.00™ $_ 15888 383.00
B Common O Preferred
Convertible Securities (including Warmants).,.veverevarssrisenrsreansnes U $ : $
Partnership INTETESIS uveuisrasenirssaniareariarrasnursrirensesinsannsrirnmnaisaes Cierrranes vrerens 8 $
Other (Specify ) PRTION Srrireasesrrrananaenas crererraes P v § i $
Total....... verrarnarees veraae A rberrataeaasaakteateasaatetsaaaaneat ererseeaas vrassereans $___ 15.888.383.00 $ 15 83.00
1
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 Rulz 504, indicate
the number of persons who have purchased securities and the aggregate dollar arrount of their
purchases on the total lines. Enter 0" if answer is “none” or “zero.”
Aggregate
Number . Dollar Amount
Investors i of Purchases
Accredited Investars ...ooeuinvinens Cerreeirressieans Trerreae veraren ereeanae sisirenaa s . 6 $ 15.888.383.00
Non-accredited Investors ............. Crrraraitierrirreitasrraiaartn Vevenas Crbrrreastasranens P : 3
Total (for filings under Rule 504 0nly) seouviiiiiiiniiiininiiiiiiisniiiis sevassensersan . $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prior 10 the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 ooveviiiacrniiiinnnriiesrercisnesseranscrnnas trerveans RN rerersassiaisesaies reeneas L3
Regulation A..ceiieiveviniien i, ervesns B SN FrrerarensrrrrasenaTaranas 3
Rule504 ..rrenriiieiiiiiiiiiei i vesareanas cevanae terrrrasirearrieiararne $
Totalcvreirirrssraranes S R TR veareaes $
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 1o organization expenses of the insurer.
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 lefi of the estimate,
Transfer AZEnt's FEES verusvmeransvnvaresinnrensisorrenns Fernrreerurrertrrraretarrrannn e sanrans crrenas RS B -
Printing and Engraving Costs...coveeussrrrscesrnanns R enetbbrernaas Fereeisetireeasire et et e aneans 0 s
Legal Fees .vvuvrinvrecrreranrscssirnnas rrreeseerarinaes ersanan rereresvanisnenas irermiatervaras Cerreretrrerr e rareas B $10,000.00
Accounting Fees ....cceivviriscvananns ceeras et i trenat b eanene e N st rat iRt aenaattraras terraraiee. . O s
Engineering FEEs vuvvuirurrniinnvinircrrenrrnirrnresascsniearncreeeenns ereraarenans vrreeer, bereerereaserannaes 0 s
Sales Commissions (specify finders’ fees separately}.,,.vu.u. rraens T v rerrarrasaaes rrieressrerasssestasennans . g $944 513.13¢
Other Expenses (identifyy ... i reeneaeateteaeritretraeyr s tenvaraareraastratnatrnaraas e 108
Totad.oviviininiinas, cererearaanes travensn treeres A 4 $954,513.13

T Amount includes proceeds form the sale of 2,975,500 common shares and 2,600 units. Bach unit 1s comprised of Cdn$1,000 principal amount of a 10% senior secured
note and 29 Common Shares (the “Units"”).

* The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
parposes by the Federal Reserve Bank of New York on May 29, 2007. On such date, the noon buying rate was Cdn$1.0719 = US$1.00.

* With respect to the U.S, portion of the offering, the agents received US$944,513.13, and 185,965 agent warrants. Each agent warrafm is exercisable for one common
share at a price of Cdn$4.85 per agent warrant until May 29, 2009,
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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 4.2. This difference i the “adjusted
BrO55 Proceeds 10 e I55UET.” . vuusverisivarsrivuinsrusirsiosinsrsrsisrsroesisrirornsarsraresrosnassssnane

Indicate below the amount of the adjusted gross proceed to the issuer used or proposec. to be used for
each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to the Ieft 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.

Salaries and fE88 covrnieeirirneiiiriciaris e iaereraaeanas DU P U ]
Purchase of 1eal e5tate ..o.vvverrenncnnerenennnss crerreeaas ereerrreiren e yan TRV UU PRSP I |
Purchase, rental or leasing and installation of machinery and equipment.....c.vvevvervreviierinircassrnans O
Construction or leasing of plant buildings and facilities 0

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

PUTSUANT 10 & MEFEEE) vevarvrvnsrrrsssrsensensnnsnernesnernassens A rE e e s st e e rs e ananras O
Repayment of indebtedness. ....urueeieninrininionianns N i 4tk tnrereneretaeranteenraeteereaarenereeansas O
Working capital. ... uvieniiin i s e e e n s e s e e e rea s s e en s on O

Puge 6 of 9
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$14,933,.869.87

Payments (o
Officers, Directors Payments
& Affiliates 1o Others
5 0 s

5 0 s

$ O s

s a s

$ O s

$ O s

$ B $_14.933.869.87




Other (specify)

Os_ 0O s

Column Totals.....veeeenne e eeaeeradieeaeseenethaee et tnaar e st rtsra st e T e e et TP Cl s X $_14.933,869.87

Total Payments Listed (column totals added} ..vveveeviiviiiiiiiiiiiiiiniiain et

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.

Bd $_14,933.869.87

If this notice is filed undcrlRule 505, the following signature

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Cominission, upen written request of its stafl, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print of Type)

Strategic Resource Acquisition Corporation

Signature

Date
June 11, 2007

Name of Signer (Print or Type
lan M, MacNeily

Title of Signer {Print or Type)
Chief Financial Officer and Executive V.P.

i

{

ATTENTION

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

AT TORNTETYS AT L AW

A LIMITED LIABILITY PARTNHRSHIP

222 Central Park Avanuo
Suite 2000
WIAGINIA BEACH, VIRGINIA 23462
www.lircutmansanders.con
TELEPHONE: 757-687-7500
FACSIMILE: 757-687-7510

Erin C. Quinn

4 Direct Dial: 757-687-7709
erin.quinn@troutmansanders.

Direct Fax: 757-687-1526

June 12, 2007 co
Py,

VIA OVERNIGHT DELIVERY

U. S. Securities and Exchange Commission

100 F Street, NN\W.

Washington, DC 20549

Re:  Strategic Resource Acquisition Corporation - Form D Filing
Ladies and Gentlemen:

On behalf of Strategic Resource Acquisition Corporation (the “Company”), enclosed are:

. One (1) manually signed original and four (4) copies of the Company’s Form D -
Notice of Sale of Securities Pursuant to Regulation D.

Please acknowledge receipt of these materials by stamping the enclosed copy of this
letter and returning such copy to the undersigned in the envelope enclosed for your convenience.

Should you have any questions regarding the enclasures, please do not hesitate to call the

undersigned.

Sincerely,
A/
Erin C. Quinn

Enclosures

cc: Corey MacKinnon, Heenan Blaikie EN@

ATLANTA « HONG KONG - LONDON + NEW YORK - NEWARK + NORFOLK » RALEIGH « RICHMOND « SHANGHA! ¢
Tysons CORNER + VIRGINIA BEACH - WasHINGTON. D.C.




