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TR AN \/\ NOTICE OF SALE OF SECURITIES oSECUSEOMY
O N// PURSUANT TO REGULATION D, Ty
\J Can AT SECTION 4(6), AND/OR OATE RECEED

NI4T UNIFORM LIMITED OFFERING EXEMPTION f |

Name of Offering (V check if this is an amendment and name has changed, and indicate change )
Bought Deal Brokered Private Placement of 19,250,000 special warrants for aggregate proceeds

Fiting Under (Check boxes) that apply):  [] Rule 504 (7] Rule 565 [X] Rule S06 [T Section 4(6) [] ULOE of cdn ¥TZ5,TZ5,000
Tpe of Fiting:  [X) New Filing [] Amendment ‘

e T )

Name of Issuer  { [:] check if this is 2n amendment and name has changed, an
Osisko Exploration Ltée

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (_fncluding Area Code)
2140 Sc-Mathieu, Montreal, Quebec, H3H 2J4 514-735-7131
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

{if different frem Executive Offices)

Bricl Description of Business A A—P OCESSED

Mining and exploration of metals and minerals

/
Type of Business Organization k DCC u 7 ?”U? -

corparation [ tinnted partnership. already formed [] other (please specify):
[ busincss trust [] ¥imited partnership, to be formed I!iOMSON

Month Year L"RNWC’AL

Actual or Estimated Date of [ncorporation or Organization: [0TZ] [812Z] [JAcwal [ Estimawd
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for othet foreign jurisdiction) Qm
GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 3¢6), |7 CFR 230.501 et seqorfSUSC
17d(6}.

When To File: A notice must be filed no later than |5 days afler the first sale of securities in the offering. A notice is deemed fMled with the U.S, Securitics
and Exchange Commission {SEC) on the earlier of the date it 5 received by the SEC at the address given betow or. i received at that address alter the date on
which it is Jue, on the date it was mailed by United Stales registered or certificd mail to that address.

Where To Frle: 105, Securities and Exchange Commission. 450 Fifth Street, N.'W . Washington. D.C. 20549,

Copies Required: Five (5} copjes of this notice must be filed with the SEC. one of which must be mansatly signed, Any copres ot martually signed must be

photocopscs of the manualty signed copy or bear typed or printed <ignatures.

fnfarmation Reguired: A new filing must contain all snformation requested  Amendments need only report the name of the sseer and offering. any changes

thereto, the information requested in Part C. and any material changes from the mformation previously supphicd m Parts A und 8 Part E and the Appendix need

nol be fHed with the SEC,

Filing Fee. There is no federal Niing fee.

State:

This natice shatl be used te indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopicd

UILOE and that have adopted this form. Issuers relying on ULOE maust tile a separate notice with the Secarities Administrator in cach state where sules

are tir be, or have been made. If'a stute requires the payiient of'a fee as 1 precondition to the claim {or the exemption, a foe in the proper amount shall

acedmpany this form. This notice shail be tiied in the appropriate stutes in aceardance with state aw. The Appendix o the nutive constitutes o part uf’

this notice and must be complerd.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemptian, Conversely, tailure to file the

appropriate federat nolice will not result in 2 loss of an available state exemption unless such exemption is predictated on the |

filing of a federal notice. I
]

Persons wha respend 1o the collection of information contained in thes farm ars not
SEC 1972 (6-02) required 1o respend undess the form displays a currently valia OMB canirol numbar | of Yy




A. BASIC IDENTIFICATION DATA

[ 35

Enter the information requested for the following;

*  Each promoter of the 1ssuer, i the issuer has been arganized within the past five vears;

®  Each heneficial owner having the power to vote or dispose. o direct the vole or disposition of, 10% of more of a ¢lass of equuty sceuritics of the issuer.

& Each exceutive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers. and

#  Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [] Promoter E] Beneficial Owner D Exeeutive Officer

[] Dirceror [ General andsor
Managing Partner

Full Name (Last nante firse, if individual)

Furasia Holding A.G.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Holbeinstrasse 2, D-79100 Freiburg, Germany

Check Boxes) that Apply: [J Promoter ] Beneficial Owner ] Executive Officer

Director [} General and/or
Managing Pariner

Full Name (Last name first, if individual}

Sean Rosen

Business or Residence Address  (Number and Street, City, State, 2ip Code)

2175 Hwy 141, Utterson, Ontario, POB 1MO

Check Bax(es) that Apply: [ Promoter [ Beneficial Owner X} Executive Officer

Directar [ General andior
Managing Partner

Full Name {l.as1 name first, if individual)

Robert Wares

Business or Residence Address  (Number and Street, City, State, Zip Code)
4600 Belmore, Montreal, Quebec, Canada, H4B 2C2

Check Box{es) that Apply: Promoter Beneficial Owner Exccutive Officer
ply

X Direcror (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Victor Bradley

Business or Residence Address  (Number and Street, City, State, Zip Code)
412-82 Lombard St., Toronto, Ontario, M5C 2S8

Check Box{es) that Apply: [] Promoter {7 Beneficiat Qwner {7 Executive Officer

@ Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Norman Storm

Rusiness or Residence Address  (Number and Sireet, City. State, Zip Cede)
Brivibas lela 59-56, Riga, Latvia

Chech Box{es) that Apply, (] Promorer 7] Bencficial Owner [ Executive Officer

m [hrector L] General andior
Managing Partner

I-L:fHIunc {Last n:;;n:ﬁrsl iMindividual)

Staph Leavenworth

B;‘;iness or Residence Address  (Number a;;d':-_lrcci City, State, z.ﬁ'(’f&fc] T

18 Landrock Road, London 89HK, United Kingdom

Cheek Bonfes) that Apply [} Promoicr f_j Henehewad Owner 1 Execunve Oificer

Full Same (Last name Gt o mdwidualt T
André J. Douchane

Husmess o Restdenee Address  (Number sad Sireet, [

t[g fap L‘i‘-dc-‘f
4]12-82 Lowmbard St., Toronto, Ontario, M53C 258

ilise bhank aheet, o7 copy and use a4

X Dheecr [} General andior
Munaging Partner

ik copies of thes sheer as RTCCSN TN G




Annex - Basic Identification Data

Full Name Business or Residence Address | Position

Bryan A. Coates 18, Deyglun Executive officer
Candiac, Québec, Canada
J5R 6H2

John Burzynski 4047, Oxford Avenue Executive officer
Montréal, Québec, Canada
H4A 2Y5

Luc Lessard 520, Tailhandier Executive officer
St-Bruno, Québec, Canada
J3V B8GH

Jean-Sébastien David | 1145, des Gélincttes Executive officer
Longueuil, Québec, Canada
J4G 2E3

André Le Bel 190 Maplecrest Executive officer
Rosemére, Québec, Canada
J7A 1P2

i \dataitous\ 12000001 2007 10002 2vaver s\annex-form d goc




B. INFORMATION ABOUT OFFERING

L. Has the issuer sald, or docs the issuer intend to sell. 1o non-aceredited investors in this offering? ..o,
Apswer also in Appendix. Column 2, if filing under GLOE.

2. What is the minimum investment that will be accepted from any individual? ... ...

3. Does the ofTering perinit joint ownership of a single unit? ..o

4. Enter the information requested for ¢ach 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 oftering,
Ifa person te be listed is an associated person or agent of a broker or dealer registered with the SEC and’or with a stare
or states. list the name of the broker or dealer. Ffmore than five (5} persons 1o be listed are associuted persons of such
a broker or dealer, you may set torth the information for that broker or dealer only.

Yes No

C =2

$.6.50
Yes No

B i

Full Name (L.ast name first, if individual)

Business or Residence Address ﬁllumbcr angd Street, City, State, Zip Code}
70 York Street, 10""Floor, Toronto, Ontario, Canada, M5J 159

Name of Associnted Broker or Dealer
Westwind Partners (USA) Inc.

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check "All States™ or check indivEAUAL SILESY oottt e eee e reee e eee ot et
ey

XS]

R

[’ SC X] LT o

Fuil Name (Last name first, if individual)

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

Name of Associated Breker or Dealer

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

(Check "All $tates” or check iNdIVIBURL SEBIESY ceiuiiiiirm et st es e e b e s e b0 002t
GA
KS
MT NJ
[3C] T™ UT VA WA Wi

(FA]
WY

Full Name (Last name first, it individual)

Business or Residence Address (Nuntber and Sueet, City, State. Zip Code)

Name of Associated Broker or Dealer

Sates in Which Person Listed Has Solicited or Intends to Sciicit Purchasers
[Cheek ~Al Swates™ or cheek todividusl States) o, e e e S
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

) 1. Enter the aggregate offering price of securities included in this offering and the total amouns already

" soid, Enter 07 if the answer is “nane” or “zero.” 1 the trunsaction is an exchange offering, check
this box [7] and indicate in the columns below the amounts of the securities offered for exchange and
afready exchanged.

Aggregate Amount Ajready

Type of Security Offering Price Sold

] Commen [ Preferred

e, $125,125,000 125,125,000
s $

Cuonvertible Securities (including WTanIS} ..ot et

Other (Specify ettt e et e e et et e bt D 3
e $125, 125, 000125, 125, 000%

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

Enter the number of accredited and non-uccredited investors who have purchased securities in this
oftering and the aggrepate doilar amoums of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dodlar amount of their
purchases on the total lines. Enter “0" if answer is “none™ or “zero.”

~

Aggrepate
Number Dollar Amount
Investors of Purchases

8 12,994 ,208.50
0 $

NOM=ACCTEUUED INVESIOMS 1oviiiiti et ioiree et ire st e bt a0 bbb s e e ba s r e r e snes 15 £ et et a4 e ns e s st

Total {for filings under Rule 504 0nlY) oo reressr e e ssems s s

Answer also in Appendix, Column 4, if filing under ULOE,

3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
suld by the issuer, to date, in offerings of the 1ypes indicated, in the twelve ( £2) 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 08 L e e 3
REgUIRLION A Lo i et e v oot et e e b ot s s $
3
5

L4071 RSOSSN

4 u. Furnish a siatement of all expenses in connection with the issuance and distribution of the
securities in this osTering, FExclude amounts relating solely (0 organization expenses of the insurer,
The information may be given as subject to fuivre contingencies. [ the amount of an expenditure is
not knawn, furnish an cstimate and check the box to the left of the estimate.

$30,000
$..3,000

$.300,000 ..
$130,000

> R

$6,193,687.50

$215,000
$7,093,687.50

Printing and ERZruaving COmTo ettt e veee e e s e b e ettt ene

NSales Comenissions (specify finders” fees separatedv) o e et e e .

Other Expenses (rdentidv)

*[12,130,791.50 was sold pursuant teo Regulation$§

HEIOODRERR

bul'y




[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the ditfference between the aggregate offering price given in response w0 Part € —- Question 1
and total expenses furnished in response to Part C — Question 4.4, This difference is the "adjusted gross

PPOCEEWS B0 THE ISSUEE. ™ . ovrveoreirsreenrsemes oot veee s s ot sSSP 11t 8RR b $118,031,312.50

5. lndicate below the amount of the adjusied gross proceed to the issuer used or proposed 1o be used for
cach of the purposes shown. If the amount for any purpose is not krown, furnish an estimate and
check the box to the left of the estimate. The totat of the payments fisted must equat the adjusted gross
proceeds to the issuer set forth in response to Part € — Question 4.b ubove,

Payments to

Officers.
Directors, & Payments to
Afliliates Others
Salaries TR FEEY i bt || B s
PUTCRHASE OF TEA] Sl ot ettt ettt ettt e r st oo et b oo e e e boeed e o4 b e nrre s b e nabe b e bser bt D s D $

Purchase, rental or leasing and installation of machinery
A0 EQUIPIMENE ... vttt et i ettt tems s oese s e bessss b bbb bbb st mnnnsentoes || B s

as gs

Construction or leasing of plant buildings and facilities

Acquisition of other businesses {including the value of securities invalved in this
oftering that may be used in exchange for the assets or securities of another

ISSUCE PUFSUABE 10 & METBET) o oooecere e ittt st bbbttt et sttt ] 9 s
Repayment oF INdebledness ..o s ] B oS
Working capital.... TGOS YRSV SOOI B b 3%
Other hpwnv)to fund the exploration and development of []s [15118,031,312.50

the Malartic project

.[]8 0s

COIUMN TOIALS oot icnt st st e st s en [ ] O 118,031,312.50
Total Payments Listed (cOIUMN 101218 G0AEA) c.covrricrireceirineress s s s sy sesemessesrssesssonssesssessrsns 0sl i8,031,312.50
.. D.FEDERAL SIGNATURE ~ - @ S

The issuer has dulv caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchanpge Commission, upon written request of iis stat¥,
the information furnished by the issuer to any non-accredited m ;estor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Sign Date
Osisko Exploration Ltée Novembeﬁl?, 2007

Name of Signer {Print or Type) hliu of Signer {Print or Typce)
André Le Bel Vice-President Legal Affairs and Corporate Secretary
ATTENTION |
intentional misstatements or omissions of fact constitute federal criminat violations. (See 18 U.S.C. 1001.} l

Suly




E. STATE SIGNATURE ]

1. 1s any party described in 17 CFR 230.262 prugntly subject 1o any of the disqualification Yes No
provisions of such TEET e et ba ] 5

See Appendix. Column 5, for state response,

2. Theundersigned issuer hereby undertakes to furnish to any state administrator ofany state in which this notice is fited a notice on Form
D (17 CFR 239.500) at such times as required by siate Jaw.

The undersigned isswer hereby underiakes to furnish to the state administralors, upon written request. information furnished by the
issuer to offerees.

L

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitted to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knews the contents ta be true and has duly caused this notice to be signed on its behalf'by the undersigned
duly authorized person.

Issuer (Print or Type) Signat :‘. Date
Osisko Exploration Ltée A/é’ November2#, 2007
Nume (Print or Type) Titud (Print or Type) -
André Le Bel Vice-President Legal Affairs and Corporate Secretary

Iaseenciion,

Priot the pume and jithe of the ~igning fepresentaive ander his signutiire Jor the stle portion of thi - Une copy of every fuiee an Fourm

3 st be manuaily sizacd. Any copics aat manaadly sigaed ninst be photocopies of the marisiiiy sigaed vopy ar bear toped or printed
SRS,

fal' )




APPENDIX

I 2 3 4 5
Y Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
lo non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) {Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount
AL
AK
AZ
X
CA b X $2,499,957.50 1 p,499,954.50 - 0
co |
oAl i
a e
oy,
1L [
~ T
ks [l
KY ! [
LA
|
ME |l ! ¥
MD N I
MA j X 2,322,944 2 2,322,944 g }_ T 5 ***********
M1 [ [
S I S e R — R —
MN ; i
Ms ] |

*special warrants




APPENDIX I
I 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-item 1) (Part C-Htem 1) (Part C-item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes Ne Investors Amount Investors Amount Yes No
MO |
NE || I
NH [ ’ ;
Ni i f
NM | N P
. ¥s,406,264.50 3 $,406,264.50 - 0 ; I
NC i
ND TR
OH Coo
OK || [ -
OR || k165,002.50 1 }65,002.30 0 T
PA L
Rl :
5C [
b A |
o ¥ l':"'"""'""'_" rwm..,...m__“(
o | »
TX #2,600,000 1 ,600,000 o g """""" { ''''' -
UT { 1]
— 5’”“ e ! ,,,,,,,,,,,
va | T o
WA 1 | R N
Wi

*special warrants




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

~
J

Type of security
and aggrepate
offering price
offered in state
(Part C-ltem 1)

Tvpe of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Ameunt

Yes No




