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FORM D’ ./T ™ SECURITIES A%PS‘EE;[:Z?I-:'*N?EESCOMMISSION OMB APPROVAL
P Washington, D.C. 20549 EMB Nl_"mber: 32350076
/t CTRRECEVED Xpires;
A Estimated average burden
T FORM D hours perresponse. ..... 16.00
. NOY
™. NOA NOTICE OF SALE OF SECURITIES . - 1_SEC USE ONL‘l's _
8 PURSUANT TO REGULATION D, | | *
'9 SECTION 4(6), AND/OR DATE RECEIVED
Y/ UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering '('D check if this is an amendment and name has chang-cd_ and indicate change.)

Initial Offering A

Filing Under {Check box{cs) that apply): [ Rule 504 7] Rule 505 A Rule 506 [7] Section 4(6) [ ] ULOE

}
Type of Filing: 7] New Filing [[] Amendment
- A. BASIC IDENTIFICATION DATA

I. i‘;‘nt.-.r the information requested about the issver 07083392

Name of Issuer  { [] check if this is an amendment and pame bas changed, and indicate change.)
Virginia Uranium Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Coce)
231 Woodiawn Heighis Road, Chatham, VA 24531 (434) 432-1065

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

231 Woodlawn Heights Road, Chatham, VA 24531 (434) 432-1065

Bricf Description of Business

The Company is focused on the exploration and development of significant uranium deposits located in the southern part of the
Commonwealth of Virginia, United States

Type of Business Organization PHOCESSED

[7] corporation [ limited partnership, already formed [ other (please specify):
[ busiress trust {7] timited partnership, to be formed
o) —
Month Year 4
Actual or Estimated Date of Incorporation or Organization: []8] [0F7] [AActval [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter .S, Postal Service abbreviation for State: THOMSON

CN for Canada; FN for other foreign jurisdiction) N F!NANCI&I

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.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 securitics in the offering. A notice is deemed filed with the U.S. Seuritics
and Exchange Commission {SEC} on the carlier of the datc 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 datc it was mailed by United States registered or certified mail to that address.

Where To File: U.5, Securities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Fiye (3) copics of this notice must be filed with the SEC, one of which must b manually signed. Any copics 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 mformation requested in Part C, and any material changes from the information previously supplicd 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 sccurities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state whei ¢ sales
are to be, or have been made. 1f 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 nolice In the appropriate states will not resuit 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 predictated on the
tiling of a federal notice.

Persons who respond to the collaction of information contained in this form are not '
SEC 1972 (6-02) required o respond unless the form displays a currently vatid OMB control number. 1of?
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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;
e  Each beneficial owner having the power to vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of parmetship issuers.

Check Box(es) that Apply: ] Promoter  [7] Beneficial Owner Executive Officer [ ] Dircctor [0 General and/or
Managing Partner

Full Name {Last name first, if individual)
Reynolds, Norman

Business or Residence Address  (Number and Strect, City, State, Zip Code)
649 South Main Street, Chatham, VA 24531

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner Excoutive Officer  [[] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ceoles Jr., Walter

Business or Residence Address  (Number and Street, City, State, Zip Code)
15 Barrow Street, New York, NY 10014

Check Box(es) that Apply. [ ] Promoter  [7] Bencficial Owner  [/] Exccutive Officer  [[] Director [[] General and/or
Managing Parincr

Full Name (Last name first, if individual)
Kiely, Joseph

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
29 Braham Avenue, Amityville, NY 11701

Check Boxies) that Apply: [(1 Prometer [] Beneficial Cwner D Executive Officer  [7] Director [:| General and/or
Managing Partner

Full Name (Last name first, if individual)

Grosskopf, Peter

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

125 South Drive, Toronto, Ontario, MAW 1R9 vt

Check Box(es) that Apply: [} Promoter  [[] Beneficial Owner [} Exceutive Officer  [A] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual}

Beard, Greg

Business or Residence Address  (Number and Street, City, State, Zip Code)
121 Laurel Road, Tuxedo Park, NY 10987

Check Box(es) that Apply: [} Promoter [} Bencficial Owner [7] Exccutive Officer [/] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Roberts, Harvey

Business or Residence Address  (Number 2nd Street, City, State, Zip Code)
7612 North Shore Road, Norfolk, VA 23505

Check Box(es) that Apply: [] Promoter D Beneficial Owner  [7] Exccutive Officer D Director I:] General and/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank shect, or copy and usc additional copies of this sheet, as necessary)
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Yes Nc

1. Has the issuer sold, or does the issucr intend to sell, to non-accredited investors in this offering? .......oocovcrervecncees N ]
Answer also in Appendix, Column 2, if fiting undey ULOE,
2. What is thc minimum investment that will be accepted from any individual? ... s csssnns s 1'500‘00_
. Yes N¢
| 3. Docs the offering permit joint ownership of a SINELE UNHT ... ronsmsssssessss e snsensarnsensersees [ :|

4.  Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commisston or similar remuneration for solicitation of purchasers in connection with salcs of sccurities in the offering.
1f 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. 1f morc than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer onty.

Full Name {Last name first, if individual) Cormak Securities (USA) Limited effectuated sales to instittional investors and received a sales commission,
The Company effectuated sales to individual natural person investors and did not receive a commission or
seliing remyneration in connection with sales to these Investors.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 2800 Royai Bank, Plaza South Tower, Toronto, Canada M5J 2J2
Name of Associated Broker or Dealer

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

{Check “All States™ or check Individual SEBIES) ... it cererere e mes st st e s e cemmeamenreresesss rear s sssnas e aens [] All States
[} [ip]
(X%} [ME} MN] M5 [MC)
(NH) (7] [FA)
] (R}

Full Name (Last name first, if individual)

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

Namec of Associated Broker or Dealer

States in Which Person Listed Has Solicited ot Intends to Solicit Purchasers
(Check “All States™ or check INAIvIAUAl SLALESY ...... oo e ceceieee e inssrrae s et semecessresrsssasrer s rsess e e emecon satss s baraanes s [J Al States
m] D]
I Ms] M)
(4]
VAl [Pr]

Full Name (Last name first, if individual)

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

Name of Asseciatcd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ..o eceirmenr s v tereer e nin e nere s [ All States
DE fai] (D]
(0] [KS] [ME] MO ®©™MN [Ms] T
[NE] A [Fa]
(RT] (PR}

(Use blank shect, ot copy and use additional copics of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offéring and the total amount alscady
sold. Entcr “07 if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [T and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.

Aggregate Amount Alrcady
Type of Sccurity Offering Price Sold
Debt ., s _
BQUILY oooioireeeece v stsmsctamsere s rassr s senerssemsresesase ses s s erensesaarenmas SRR E s e R e Fare e AR SRS s ekt saas e re s b s _

[] Common [ Preferred

Convertible Securitics (EMGINE WRAFTENS) oo oo §_20,329,487.00 ¢ 20,329.4£7.00
PADCETSRIP INLETESIS .......coevvrrererevserissnssesssssssssssrssssnssessssasssesssnssrsssaseaseasessssasenens s assasssesss cos ermesens ecssion b ) _
Other (Specify ) een e et et e e s $ _

TOWl 1o 320020140100 g 20,329,487.00

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

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persans who have purchased securitics and the aggregate dollar amount of their
purchases on the total lincs. Enter “0" if answer is “none”™ or “zero.”

Aggrega ¢
Number Dollar Amount
Investors of Purchases
ACCTCAIEA TMVESIOTS w..ooeeoreoreeeoeesee oo eeeseeseees oo resses o oeeeossiboescare s s ssmasssmssesssssesniss OO §_20,329,437.00
Non-accredited INVeSLOrS oo icremaeaee it eteene st ee et et b s AR PR R S EEeRER T Rra b aresnantan b3
Total (for filings under Rule 504 only) oot siare s s b
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 securitics in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amunt
Type of Offering Sccurity Sold
LT T 11 L U O U OO s
REBUIALION A Lottt it ettt e e et re e et e e n et see e s e a A L
2RIy 1 O OO PO s
TOURL - eeevrete see e vee e et s et saeeaae vae e s eamamatae £e seerntereeret et bt R iR s erennrrs $_0.00
a.  Furnish a siatement 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 subjcct to future contingencies. If the amount of an experditure is
not known, fumish an estimatc and check the box to the left of the estimate,
THANSTET ABEME'S FEES covvvnreiieniieceit st erecaseessane s omssmsms s rsssesssesessos s s s s re s 44 bt b om0 0 s
Printing and EREFAVIAG COSIS ..o ooooooosssecocassseies oo sesssssssasssssssoeeassessss e eses s seeese s eeascsames et ssinseses s
LRI FEES ..o se s sas st seseans s enerssssereas §_750,000.00
Accounting Fees .occoeooen. $_250,000.00
ERRINCETING FOTES crrveirririare i et vinesstsrersttorscsnrimnsencssesecmcssssmesassssesemsssnannss o s
Sales Commissions (specify finders’ fees separately) §_847.000.00
Other Expenses (identify) o s
TOUAY . _oecieereeieerssebseceseesessseseessssseesssssess s sesass sERSar AR o SRS 458 54 SRR £ R R A R bR 811 7/ 1,847,000.00
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C. OFFERING PRECE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds 1o the iSSUer.” ......ccocovreiinne

................. $ 18,482,487

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 paymenis 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 1o
Affiliates Others
SA1AMIES AN FELS 1vvruriveeereete st ts et ee et emeeeee e eeeteemeeeeeeees e eeeemeee et eb et st eeeesehb et neeee et ar et es e basaent serareeoae 1% Os
PUrchase 0F FEal ESIALE i e et ettt e e eren e Os s
Purchase, rental or leasing and installation of machinecry
B EQUIPIMENIE Lottt ettt ettt em s e ses e s emans s nmeeesansss st as s b aes manmsmmnssmensrens s snanncesamanssesee s Os
Construction or leasing of plant buildings and facilities ..o veeoeoricrieieee ettt s Os
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
[SSUET PUTSUANT L0 @ METEETY ooeeieietiee et eteieeeesemre et tremraesa s ceaessassseetere e s sesessanessntessensinssnsonbessnssesaseensanas s s
Repayment of INAEBEEANESS .........occeeoeeeeee ettt eem et rees s enaee e sneenaes s 0s
Working capital ... et eer e e e et SRR £ e em et emenr s s Os
Other (specify): Campany purchased 13,552,991 Common Shares of s [x] $18,482,487
Virginia Uranium Inc., a company incorporated under the laws
of Canada. s Os
COlUMIN TOURIS ...oori oottt seb e ts st esab s ek bbb vea b ebemente e sm e bnmsess semeae s smmanrsesbens Os $18,482,487
Total Payments Listed (column totals added) .........o.oeeveoriierenemiisensiissssssesss s esessssssiossissnesssesees [x] $_18,482,487

D. FEDERAL SIGNATURE

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 5035, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its stafT,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Wiwl

Issuer (Print or Type) ature

Virginia Uranium Ltd.

Date

////:./07

Name of Signer (Prml or T) pe) / C/dule fgncr (Print or Type)
TJos 679 Kié f/

END

ATTENTION

Intentional misstatements or omissions of fact constitute tederal criminal violations. (See 18 U.5.C. 1001.)
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