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Name of Offering  {{J check if this is an amendment and name has changed, and indicate change.)
Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply}: O Rule 504 [ Rule 505 (X Rule 506 [J Section4(6) [J] ULCE

Type of Filing: [X New Filing [J Amendment

//\X
4 %ECEIVEDF R
o Dy

A. BASIC IDENTIFICATION DATA

‘:’ APR i 49907 > >

1. Enter the information requested about the issuer

i "”‘“//

Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)

Scuthampton Ventures Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number ( lncludmg \a{o
2500 —.130 King Street West, Toronto, Ontario, Canada M5X 1A% (416) 941-1070

{(Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)

PROCESSED

APRT.
~_APR 102007

Address of Principal Business Operations
(if different from Executive Offices)

Brief Description of Business
Mineral Exploration

Type of Business Organization

corporation
[] business trust

] limited partnership, already formed O other {please specify):

] limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: 10 04 & Actual O Estimated b THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANCN
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Who Must File:  All issucrs making an offering of securitics 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 carlier 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 certificd 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 (§) 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 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 fite a separate notice with the Securities 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 Jaw. 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.

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 centrol number,




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 securities of the issuer.
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of pantnership issuers; and
» Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)

Patricic, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
2500 - 130 King Street West, Toronto, Ontario, Canada MSX 1A9

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

Full Name (Last name first, if individual)
Farr, Errol

Business or Residence Address  {(Number and Street, City, State, Zip Code)
2500 - 130 King Street West, Toronto, Ontario, Canada M5X 1A9

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

Full Name (Last name first, if individual)

Thomas, Rodney N.

Business or Residence Address (Number and Street, City, State, Zip Code)
2500 — 130 King Street West, Toronto, Ontario, Canada M5X 1A9

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Officer X Dircctor [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Ross, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
2500 — 130 King Street West, Toronto, Ontario, Canada M5X 1A9

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer {0 Director [ 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: {TJ Promoter {J Beneficial Qwner O Executive Officer ] Director [ 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 [0 Beneficial Cwner [ Executive Officer [ Director ] 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: J Promoter O Beneficial Owner [ Executive Officer O Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary)
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1 Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this Offering? ..ovce e Yes (J Ne Y
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .............oo i, ' SN/A
3 Does the offering permit joint ownership of a single unit? Yes No (J

Enter the informatien 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. I more than five (5} persons to be listed are associated persens 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) Pacific International Securities Inc.'

Business or Residence Address (Number and Street, City, State, Zip Code 1900-666 Burrard Street, Vancouver, British Columbia, Canada V6C 3N1

Name of Associated Broker or Dealer

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

{Check “All States™ 0r check INdIVIGUAL SEALESY.....i. o oce oottt et veeteceereeeee e emree s ee et eee s s reeseent s e rs s e erane e e [0 All States
lae | lak] [az ] [ar ] [ca ] [eo] [er ] [oe] [oc] [ ] [ca] [ ] [0 ]
Ixie | [n] [ma ] [ks ] [xy ] [La] [me ] [Mp] [mMa] [ ] [mn] [ms | [mo ]

[vr ] Me] [wv] [w] [ ] [w]) knv] [ne] [wo] [on] [ox] [or ] [ea ]
(e [ Jsc] [so] [ ] [mx ] Jur] [vr ] [va] [wal [wv] [wi] [wy] [er |

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 STATESY....... oot et s e st srase e sr et es s erbsmsaseresessrbenbensen [ All States

[aL ] [ak] [az] [ar] ka] [co} fer] o] [oc] [r] [ea] [m] [i]

[ ] [n] [a] ks] kvl [ta] Me] (Mo} [mMa] [mi] [mn] [ms] [mo]

vt | e ] Nv] hml e [sm] bv] [nc] [no] [on ] [ox ] [or] [pa ]
[Ri | fsc| fsof f~n] fx] fur ] Ivr] [va ] fwa] [wv} [wi] wy] [er]

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 STALES)............cciivvieieietee et teest e res s st s s see e eems s s bt teemes e e e eres saeenmrenn O Al States
lar | fak ] [az] e ] [ca ] [eo] f[er] [pe] [oc] [r] [ca] [m] [in]
[w ] [n] [a] ks] [kv] la] Me] [Mp] [mMa] [ ] [Mn] [ms] [mo]
M | [Nel v ] e NJ N | by ] [nc ND OH ok | [or | [pa
M

' The offering of common shares in the United States was part of a larger offering of common shares made principally in Canada. Pacific
International Securities was paid a commission for its services as agent with respect 1o the offer and sale of the Issuer’s common shares. All
solicitations in the U.S. were made by Pacific International Securities (U.S.) Inc., the U.S. affiliate of Pacific International Securities Inc.
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T e e e NI ROy ENVSS SRR A IEOees L .

l.  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 oftered for exchange and

already exchanged.
Type of Security Aggregate Amount Already
Offering Price Sold
DL .ot e e it e PRSPPSO $ $
EQUILY -vo.vovcveerre et ees st ssass st s s sess st s ses s sms s sases s ses s sanncssnssesssnns s snennnrennes 9.95976,721,60% 2 $633,744.00**
Common O Preferred
Convertible Securities (INCIUDINE WRITANIS) .........coooviiieies s st st s ses 5t s
PAINEISHIP IMIETESS ............coveeomiccersescieesesreesessescessoseseemssesessssssscssessscnsmssessessosemssnsnses s sesesicsrs 9 b3
Other (Specify ) et e e e e e $ L3
TOTAL. ettt ettt et s e e e e bt h R $7.576,721.60 $633.744.00
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.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAUE INVESIOLS ..ot rarrsrsars s sar e ran s e e b a s e s b sa s s b ren e 5 $633,744.00
NOM-ACETEAIIEA INVESIOTS ...vcvvvricititiita e e emas s st et esenssnere s $
Total (for filings under Rule 504 0nIY)Y .....co.c.ooviveeeeerees et sea v b
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 Offering Type of Dollar Amount
Security Seld
RUIE B05....o. ettt s e ssd bt et b1 b+ bbb are s et sar e $
REBUIAION A oot et es sttt e rens st en st sttt st st et s s essermssens $
RUIE S04ttt et et skttt e a bt $
Total $
4. a. Fumnish 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. 1f the amount of an expenditure is not known, furnish an |
estimate and check the box to the left of the estimate, o i
TIANSTEE ABENE'S FRES ........ooeoooeecee et eeee e eeteees e oeeeeeees oot eemreseeee e s ea e bt s tr s aons et e entetmesste s eremetrar et arasessenes 0 s |
Printing and Engraving COstS......ccccomrrirerveimersnrnnns OSSR O s I
|
LEBAI FEES...1v.revuisuectenrisesiesssnssesssssessse ot eeeseesee et eemeeeeeseeeems e s e s e e eesseses s sees s eress et e sees e et s et en s e sree e ses s eeneer s & $10.000.00
ACCOUNTITIE FEES ..ottt et ecec ettt iee bbb os st sare s ot s et bbb bbbt et et se s ne b rars s bbb s st snensas O s
ENGINEEIINGE FOOS.....oooiviovooees oottt et ee et ettt aras s ene e srensnessemseneemneinniienns L] 8
Sales Commissions (specify finders’ fees SEPArAIElY) ........coorrivei e e s [ s985.65
Other EXPEnses (Ientifiy] ......oocoeviveririeeee e et st esn s ens s sssns s sssnssrssssn s enseesssssesss s L) 8
1 O PP PP K 51098565

? The aggregate offering amount includes an additional US$3,240,000.00 that may be received upon exercise of the common share purchase warrants, U$$3,240,000.00
that may be received upon exercise of the flow-through common share purchase warrants, and US$462,977.64 that may be received upon exercise of the agent's
common share purchase warrants to receive additional common 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
purposes by the Federal Reserve Bank of New York on March 16, 2007. On such date, the noon buying rate was CDN$1.1574 = U.S. $1.00.

* Amount already sold represents only the U.S. portion of the offering,

* One half of one common share purchase warrant is included in the purchase price of each unit. Each unit consists of one common share and one half of one common
share purchase warrant. Each whole common share purchase warrant may be exercised until March 22, 2009 for one common share at an exercise price of CDNS$1.25
per common share.

® With respeet to the U.S. portion of the offering, the agents received a cash commission of US$985.65, a total of 52,935 units, and 77,800 compensation options. Each
compensation option may be exercised until March 22, 2009 for one common share at an exercise price of CDN$0.90 per common share.
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YO EEERINGIRRIGENNUM BER) T EXPENSESAND|USEOFEROGEEDS)

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
21055 Proceeds 10 e ISSLET.". o ivueiiniiiiiriieseiee it s et siase e e rnes

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. [f the amount for any purpose is not known, fumnish 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 BN FeeS ... e i st re e i e e a sttt ns s et eaaa e eaen
PUTCRASE OF FEAI CSIIE vv vt s vavreesenseeeessrareesesssnesessossesssessusseesisssssosssseorssetsensossanes
Purchase, rental or leasing and installation of machinery and equIpmMEnt ....ovesierinsiiiiiesieenraiieens
Construction or leasing of planit buildings and facilities -

Acquisition of other businesses (including the valug of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUSUANT 10 8 TTIETBET} « v v vnmerenvasesunsseoraassannsassssassonsessossossstsestosisssissosarssnassisnronsinns

Repayment of indebtedness vvveiiiieiiiiieiiniieiiieinsiinrestrarensiurnsrrenrassonsnsrrsrnsrsernsssisns
WOTKING CAPILAD 1o viutitiiiiiiitis e e s s e r e s ea b aae s srsms et isa s bt sa st e rman s s annns
Other (specify)

$7,565,735.95
Payments 1o
Officers, Directors Payments
& Affiliates to Others
O s O s
O s O s
O s O s
O s O s
O s 0 os
0O s 0O s
a s & $7,565,735.95
$ b
O O
O s <l $7,565,735.95
£ $7,565,735.95

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
censtitutes an undertaking by the issuer to fumish to the U.S, Securities and Exchange Commission, upon written request of its staff, the information fumished by
the issuer 1o any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print of Type) Sign Date
Southampton Ventures lnc. n e | April q/ , 2007
Name of Signer {Print or Type 4‘nle ol‘Slgn:%(rmlor Type)
Richard Patricio 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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