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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
A hours pe response ... . 16.0
FORM D
NOTICE OF SALE OF SECURITIES . SEC USE ONLYSC —
PURSUANT TO REGULATION D, " "
07077169 SECTION 4(6), AND/OR l
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
AN
Nome of Offering (L] check if this is an amendment and name has changed, and indicate change.) /%_
Units comprised of Common Shares and Common Share Parchase Warrants CE’VE %
Filing Under (Check box(es) that apply): O Rules504 [ Rule505 B Rule506 [J Section 4(6) [ ULDE SE p
Type of Filing: [ New Filing [] Amendment & .l{ 2
00,
A. BASIC IDENTIFICATION DATA ’xﬁ\ D
I. Enter the information requested about the issuer e\ 78
Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)
Trevali Resources Corp.
Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
408 — 837 West Hastings Street, Vancouver, BC, V6C IN6 (604) 684-6264
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 <p PROCF.Q
% ESSED

Type of Business Organization
B corporation [] limited partnership, already formed [ other (please specify): SEP I 4 2007
[J business trust [ limited parmership, to be formed
Month Year 'U'
Actual or Estimated Date of Incorporation or Organization; 12 1993 K Actual O Estimated FM(S;ON
Junisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: mﬂ-
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federsal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities 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 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: 1.5. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549,

Copies Reguired: 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
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any matenial 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 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers retying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have
been made. If a state requires the payment of a fec 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. 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 resultin a loss of an available state exemption unless such exemption 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 currently valid 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 disposition of, 10% or more of a class of equity sccurities of the issuer,
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
# Each general and managing partner of partership issuers.

Check Box(es) that Apply: ] Promoter B3 Beneficial Owner [0 Executive Officer 4 Director [ General and/or
- Managing Partner

Full Name (Last name first, if individual)

Godding, J. Norman

Business or Residence Address  (Number and Street, City, State, Zip Code)
408 — 837 West Hastings Street, Vancouver, BC, V6C 3IN6

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

Full Name (Last name first, if individual)

Melbye, Charles

Business or Residence Address  (Number and Street, City, State, Zip Codo)
408 — 837 West Hastings Street, Vancouver, BC, V6C 3IN6

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

Full Name (Last name first, if individual)

Klipfel, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
408 — 837 West Hastings Street, Yancouver, BC, V6C 3N6

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

Full Name (Last name first, if individual)

Drescher, Tony

Business or Residence Address (Number and Street, City, State, Zip Code)
408 — 837 West Hastings Street, Vancouver, BC, V6C ING

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

Full Name (Last name first, if individual)

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

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

Fult Name (Last name first, if individual)

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

{Use blank sheet, or copy and use additicnal 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? .......c.oocverecrecmvcecesereens Yes (INo
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? ..o SN/A
Does the offering permit joint ownership of a single unit? Yes INo [

Enter the information reguested for cach 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. [f 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 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 {Last name first, if individual) Euro Pacific Capital, Inc.!

Business or Residence Address (Number and Street, City, State, Zip Code) 10 Corbin Drive, Suite B, Darien, Connecticut 06820

Name of Associated Broker or Dealer

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

{Check “All States” or check inAIVIAURD SIAIES} «.....vccereeerrrrirernsrerreneoremreaeansserems eernestseassebsaresabassasenssasint st semsessenssessamsens O All States
['aL | [ak ] Kaz] [ AR | [xca | [co | [xcr ] [pE ] [DC | XA | [6a | | W1 | [ID |
(w § [»J[m ] [k | [k ] [La | [ME | [MD ] [ Ma | M | [MN | [mS | [uO |
| MT | [NE ] (Nv.} N ] | N | [NM ] [XNY | [NC | I ND | |OH | [OK | [OR | [PA |
[ i [sc ] [sp| [ | [xmx | [ur ] [vt | [va] [xwa | [wv ] [wi] [xwy ]| [Pr]

Full Name (Last name first, if individual) Canaccord Capital Corporation’

Business or Residence Address (Number and Street, City, State, Zip Code) P.O. Box 10337, Pacific Centre, Suite 2200, 609 Granville Street, Vancouver, BC,
Canada V7Y 1H2

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “All States” or check individual STAESY ...c..ovevviii ettt ettt st ren b sees J Al States
[ ar | [ax | jaz] [aR | [ca ] co ] [cr | [oe ] [pc | [r ] [6a] [mr ] [0 ]
|IL | |1N|||A] [ ks | [ kv | [ta] [ME | [MD] [ MA | [MI | [MN] [Ms | [mO ]
] ] ] [(w] [w] ] (] ] [ ] [en] [o5] [ox] [A]
Lr | ofse | [so ] pm | | = ] fur} {vr ] [va] [wa ] [wv] [W] [wy] [e]

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

Business or Residence Address (Number and Street, City, State, Zip Code) Suite 2000-400 Burrard Street, Vancouver, BC , Canada V6C 3A6

Name of Associated Broker or Dealer

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

(Check “All States” or check indivIAUAL STALESY .......ccoveccrivrveriiiierieerieecssisessseesssssneasensessenessenessnrsssasseseanans O Ali States
LA | [ak| [az] [ a | [ ca | [cof [cr] [me] [bc ] [A] [ca] [m] [m]
L | [~][m] [k | [ & J[ea] [me] [mo} [ ma] [m] [mn] [ms] [mo]
] [ ] (o] 8] [ %] 5] (o] [on] [o] [or] []
Lre | [sc][so] [ mw | [ | [ur] [vr] [va] [wa ] [wv] [wi] [wv] [=]

! The offering of units in the United States was part of a larger offering of units made principally in Canada. Only Euro Pacific Capital, Inc. received payment for
solicitations in the U.S.
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” 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.
Agagregate Amount Already
Type of Security Offering Pnice Sold
Debt...uunnnnns evnereraveenas ereerareaeanes T e iraseriesieeseaiesieiaa st rea e iraras s 5
BAJUIEY e vremm s eerenrnssermnnssnnnmsssermssssannnnssernsnernernmntsnteisstaniessenansssienires $12.310,762.50% $2.444.490.00°*
B Common O Preferred
Convertible Securities {(including WAITANIS) .. .vveeeirarearicierriareirirrareirerssisrareanerancenns 5 3
Partriership INErESS .ouevnernieveiinianisisiiasirinerieresirniassntarsessnesreansaresans T 5
Other (Specify e veer § $
7 R $12.310.762.50 $2.444.490.00
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 have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or ““zero.”
Aggregate
Number Dotlar Amount
Investors of Purchases
ACCTEdited INVESIOTS .. vu s e v s iersrsrrr st enraressatnriaatrsasssrasesinnsnesssssasasansessnsnnes 19 $2.444.490.00
Non-accredited Investors ........... FE ke et rerva s rar et aar et raas $
Total (for filings under Rule 504 only) «...ovveiiiniiiiiiieiiiiiiiie i eiaas $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this 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, in the twelve (12) months prior to 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 «.vevviivariniinniniiaiaiiaie. b rretrereerer et e Er e e i e e e rea e aeatrasrairainatants $
Regulation A............ i eaeraietisere e et reran e batsa e ans ireeas $
Rule 504 ....... e terreranrrrnreireasan e taa et iraaas eararsienereisrineisereeiseaneiaareeaens 3
L N b
4. a. Fumish 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 insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
Transfer Aent's FEES ..uvuvvvuveverneirreisnriessssnens L b 4beren et et et eave s easarrennetranantearaearraana e 8
Printing and Engraving COSIS. vau.veesieassuesasrmennsterssiorsnssentossessosnstsrtossratossessesstossatinsesensonsersrrrne O s
LB EA] FoES 1ruetiiiintiinsreras sttt ittt toaietsatetusstsaiaeanaannnnerrrnsssranssnesnsrtonsnstontosnatsssossosnassnnen K $1,500.00
Accounting Fees .......... PPN Fetearreraerrarrer et reaee e nrnereenereanra 0 s
ENINEETINE FEES vruniviiuieisrrairaeieressieiesotantoneestaeenstnntnsrnsersrassrssnstortnstossnsnssnsionsonsnsnnen O s
Sales Commissions (specify finders’ fees SEPAratel}... vrveereirerrerrerreirersereaseermassessessusserensessnssanessnnes O $56,520.00°¢
Other Expenses (identify) ______ .iiiieeceneeiieinin, Finetes e et sn e rnretsans O s
Total cvvvsereanvrnernnnns b e e s e s et trrtre e et e e r et rea s araasaes X  $58,020.00

2 The aggregate offering amount includes zn additional US$9,866,272.50 that may be received upon excrcise of the common share purchase warrants to receive additional commen shares sold
both inside and outside the United States.

* 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 purpeses by the Federal
Reserve Bank of New York on August 28, 2007. On such date, the roon buying rate was Cdn$1.0616 = US$1.00.

* Amount atready sold represents only the U.S. partion of the offering.

% One-half of one common share purchase warrant is included in the purchase price of each unit. Each unil consists of one common share and one-half of one common share purchase warrant.
Each whole common share purchase warrant may be exercised for a period of two years for one common share at an exercise price of Cdn$1.50 per common share.

¢ Represents commission paid on the U.S. portion of the offering,
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumished in response to Part C — Question 4.2,  This difference is the “adjusted
21055 Proceeds 10 the ISSUET. ", tivetiriiiirarentrnssrirasttesnsiaressnssatsnnssssussnssvassssnsnassasssnas $12.252.742.50

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate, The total of the payments tisted 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

& Affiliates to Others
Salaries and fees .oviiiiiiiiiiiiii e s s PP VUTTRRPPOTEPRTPRTRE I I | a s
Purchase of real estate ,...ouuoeenn. RPN ererneenenaa- Crerarersarrrerasrrrerarrrrs a s a s
Purchase, rental or leasing and installation of machinery and equipment........cciviviirinrnrncreneanas L0 s a s
Construction or leasing of plant buildings and facilities 0 s 0 s
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
PUTSUANL £0 & METBET) - 1vviemsetnrrnrrmrssessnrerressrrssnresassrnnrsressrnssersssrssnnssnssasnssnsssrrassnsas O O
Repayment Of INdebledNesS.. e veuurererenversrrueerserensanuecetrrrencesersnsennssnsseensensssssnsenssssnsens 0 s 0 s
WOTKINE CAPILAL. 1 v erieeersrnrerernesastrenastsrassereassansansenstasensrnnssasnernssnsesssnnenssonssnns O s X $12.252.742.50
Other (specify)

.0 s O s

COIUMI TOAIS 1 e v vvnesnvenensarnnrrrarsavassasessssrresssrssensssrasssssssasnssssisssesssosns erreraeras .0 s B $12.252.742.50
Total Payments Listed (column totals added) .....covonsiiiiniiiinicinninnn aabteretbrararedtn. B $12,252,742.50

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, upon written request of its staff, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type) Signature Date

Trevali Resources Corp. SeptemberZ, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)}

Tony Drescher President and Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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See 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 Form D (17 CFR 239.500) at-such-times-as-required-by-state-law.

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.

Issuer (Print or Type) Si Date

Trevall Resources Corp. September Z , 2007
Name (Print or Type) Title (Print or Type)

Tony Drescher President and Chief Executive 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 signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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