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PURSUANT TO REGULATION D, — SEC USE ONLY -
Weshlngton, 05 SECTION 4(6), AND/OR \ |
esy %] (0"0)' » YUNIFORM LIMITED OFFERING EXEMPTION e L

Name of Offering (D) check if this is an amendment and name has changed, and indicate change.)
Senior Secured Notes, Series A Warrants, Series B Warrants and underlying Common Shares

Filing Under (Check b h Iy): Rule 504 Rule 505 Rule 506 i ULQE
iling Under {Check box(es) that apply) D ule I:I ule E ule PRB%?S%%DD

Type of Filing: E New Filing I:] Amendment ]
A. BASIC IDENTIFICATION DATA ~C JUN 10 uU0

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.} THONDUN I !E :

Adanac Molybdenum Corporation
Address of Executive Offices (Number and Street, City, State, Zip Code)

Telephone Nurr-
Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA (604) 536-6834
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Num} \\\\\\“\\\\\\\\“\\\\\\\\\\\\\ \\\\\\\\\“\\“\\\
(if different from Executive Offices) 8
Brief Description of Business 0805198

Mining
Type of Business Organization

E corporation D limited partnership, already formed D other (please specify):

D business trust D limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: L o4 | [ 92 | Actual D Estimated
Jurisdiction of Incorporation or Organization; . (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: 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 after 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 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. Secunities 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 photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issver 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 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 relying on ULOE must file a separate notice with the Securitics Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee 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 result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

o  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

securities of the issuer;

»  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 partnership issuers.

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer

Full Name (Last name first, if individual)
Stone, David

E Director

D General and/or
Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: D Promoter |:| Beneficial Owner D Executive Officer

Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Johnston, Elston

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: |:| Promoter D Beneficial Owner [:l Executive Officer

El Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lee, Edward

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152" Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box{es) that Apply: D Promoter EI Beneficial Owner Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
MacLeod, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152 Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner I:] Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Taylor, Roger

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 - 152™ Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: |:] Promoter D Beneficial Owner I:l Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152" Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: [ | Promoter [ Beneficial Owner  [] Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Seldon, Neil

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA




Check Box(es) that Apply: D Promoter El Beneficial Owner [:I Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Nelson, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152° Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: D Promoter EI Beneficial Owner E Executive Officer

[] Director

I:] General and/or
Managing Partner

Full Name (Last name firsy, if individual)
Piorun, Teresa

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152" Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: [:l Promoter D Beneficial Owner @ Executive Officer

D Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Koyich, Dan

Business or Residence Address (Number and Street, City, State, Zip Code)
Suaite 200, 2055 — 152" Street, Surrey, British Columbia V4A 4N7 CANADA

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

Full Name (Last name first, if individual)

Lee, Kelvin

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

Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: El Promoter D Beneficial Owner E Executive Officer D Director D General and/or

Managing Pariner

Full Name (Last name first, if individual)
Dalli, Gayle

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 200, 2055 — 152™ Street, Surrey, British Columbia V4A 4N7 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: [_] Promoter [ Beneficial Owner [ Executive Officer

D Director

L—_] General and/or
Managing Partner

Full Name (Last name first, if individual)

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




B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to nen-accredited investors in this offering? o D E
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual? . $0.00
Yes No
3. Does the offering permit joint ownership 0f 8 SINZIE UNIET oeoveer et rrss e esrses e sessas e sasss s nes et e st e se e srasssrensssnssseen [ 0
. 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. 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 {3) 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. ***NO COMMISSIONS WILL BE PAID***
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 INAIVIAUAL STALESY ovvvvieeri et sae s sns s s s asse seraesesevaeasassresas saecvasseenassesnassaraeresnensens D All States
O(all O [(aAx] O faz] O (AR} O (cal O (col O [ct1 Ome O ) O (Fi; O [Ga] O Hn 0O (o]
Dm O my Opa O ks OKxyl O A O e Omnoy O Al O Mo O N O s O (M0)
Omm O nel O vl O NH O O vl O (N OWe O ol O (od) O (oKl O [or] O (PA]
Omrg O ey Orsol O N Omrx1 O wn O v Owval O wal O (wvl O (wy O wy] O 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
O O (ax1 O Az O [(ar] Ocal O cop O ey OmeE Oifoc O (Fil O (6al O ) O (0]
Opyg O my 0Opa O ks) O ky] O ra] O ME) Op] O ma} O o O MN] O Ms] O [MO]
Omn O nel Oy O e Oy O M O Ny Oel o) O3 [oH] O [0k] O (OrR] [ [PA]
AOmryg O s Osol QN Omx) O wn O v Owva O wap O wyp O wg O (wyl O [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 STALES) ..c.ivviviiirieci e s s et s e as e s e e e s e e sresavesesraresrasresranen D All States
Ofar] O (ak} O (az) O [ar] O ca) O cop O e Ome O e O (Fu) O [Ga) O (Hy O (0]
Oy O v Opar O xs) Oyl O a) O M) Omol O ma] O o O vy O s 01 [MO]
Omm O ~net Oy O vd) O O iz O (N Onel O N O [oH] O [0k O [or] O [PA]
Orwyg O (scr Qo Oy Orxy O wn O vip Owval O wal O (wvl O (wy O (wy] O [Pr]




i C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |
1. Enter the aggrepate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DI oot eeeeeeseee s e s et eararaserase saemeeeseearoesEaksRRAR e PR e SAS et sEen ek BN RRE SRS T TA SRS Se S RSP AR $ sooonp00.00(1) $ _ $0.000,000.00(1)
EQUILY .o vovevvsnscs e resesessescesseresses 4t o R PSR R R 08 $§  21955805.64(1) $ 0.00(1)
Common ] Preferred
Convertible Securities (including warrants) Series A Warrants and Series B Warrants. ... b 0.00(1) $ 0.00(1)
PAMNELSHID IMEETESS 1..rvvosveceeereeerssiisssssissms s ars s b bR b0 $ £
Other (Specify: Y trrerree e rees st h b
TOUAL ovvevevereeessseseresesneseereessbassesssasassesresbssa7e £ eneese bbbt s Eer RS TR s A PR Rn e rmRe s eSS RS b s A $ 101955805.600) $  20,000,000.0001)
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 Dollar Amount
Investors of Purchases
ACCTOAILEA IMVESIOTS  cv. v vsemeceeeeceeeeesbinssetsnseasrassseesaesneraesr o b s assE s b s e ARS8 SRR e dE LSRR AP s ran s nes e sbaes -10- 5 £0,000,000.00
INON=ACCTEMIE IVESIOIS. ... itiiitsrenss e e s reseeseensae s bas s ars e rras b nm e et IR bE hd PR ee e s san s g 0- $ 0.00
Total (for filings under Rule 504 001Y) oot e b
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, 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 et eseeeeeeeeeeeeeeeeseraseases e sesbesertssaseesenes b hsed S ERR ST ER TSR 4T A8 sE an s ea b e B AE AR eSO RSSO bR s b3
REEUIAON A ..vooecevecoaeerrerisisisiessins s rsess s e s SRR b3
RULE S04 .ot eeeeeee e eeetsssesessssnereasesne b et senbaseessasessstessenEsrs st beasr e s b s ana e em bR R AR ea s em b bas s 3
FOAL oot eseeeeeeesseemreasemeaesemaeseebekbas s sansessans e R ne et ee et nea S BAE AR SRR R RS SR S TSRS E e r e $
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 to organization expenses of the issuer. 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 left of the estimate.
TERNSTET AENE'S FEES .. ouvreirvsruvemasereresessereretssasissasssorasssssssss oo emsss 4414 RS O s
Printing AN ENZEAVING COSS..ovvvveusrrroressesmesmessssissasssorsssssssssssssossossssss s ras s orecr bR 0O s
@A FEES 11 evvveveres e mesmesmeseessoes o881 8B 8B $ 40,000.00
ACCOUIENG FEES........vooirreessvvsssssssesssssssresseresibsssessosasssasss e o sss AR e O s
ENZINEEIING FOES....oorvovvoerevvsvvessesmse s escesiomesseseses oo 1 A RRRS 328 O s
Sales Commissions (specify finders’ fees SEPAAIEIY)......coveioeiiririnirininse e s s O s
Other Expenses (identify) a s
TTOUAL 1o oveeeeeeeseeeeesseseeseseseesesessesresesseeseseeaseeee s R s  R ERR SRR SRS AR R AR R $ 40,000.00

(1) The aggregate offering amount includes the value of Senior Secured Notes, Serles A Warrants and Series B Warrants offered and sold within the US., together with
the amount that may be recelved by the Issuer upon exercise of the warrants issued to the U.S. investors in the offering. Each warrant may be exercised for the purchase

of one common share, at an exercise price of $0.5635 CDN until May 23, 2013.



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

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.a. This
difference is the “adjusted gross proceeds to the ISSUER” .

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each 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 listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b
above.

Salaries and fees........cciii i
Purchase of real €S1ate. ..ot e b
Purchase, rental or leasing and installation of machinery and equipment..............c...ccco...

Construction or leasing of plant buildings and facilities .........cc.cooreriiincrin e

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 pursuant to a

WOTKING CAPILAL. ...cv i cre e erie s erean et e e s e e stes et et s sreatessrenre s aeneen
Other (specify):

COIUIMN TOALS.....eevivisrerierereires e e reresrsaersrasssernsrasrssrsrasissesessranssesassrssassesrearerassassasssssesssats

Total Payments Listed {column totals added) ..oeicnnecensmeniereniereroeneens

$ 101,915,805.60

Payment to

Officers,

Directors, & Payments to

Affiliates Others

$ O s

$ O s

$ O s

$ O s

$ O s

$ 0 s

$ $  101,915805.60

$ O s

$ O s

$ $ _ 101,:5805.60
$ 101,915,805.60

{ D. FEDERAL SIGNATURE

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 or Type) gndure . Date

Adanac Molybdenum Corporation June _5 + 2008
Name of Signer (Print or Type) Title of Signer (Print or Type)

David Stone Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal vielations. (See 18 U.S.C. 1001.) - 6




