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UNITED STATES OMB Number 3235-00760

SECURITIES AND EXCHANGE COMMISSION Expires: Muy 31,2005
' Vasiington, D.C. 20549 Estimated uverage burden

ORI CFoRup T e

03038962 PURSUANT TO REGULATION D, e T
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DA TERECHTED

Name of Offering (D) check if this is an amendment and name hus chunged, and indicate change.)
Units of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): DRulc 504 DRulc 505 &Rulc 5006 E]Suuon 4((”/ Ul Ol_
Type of Filing: New Fiting D Amendiment ﬁd

A, BASIC IDENTIFICATION DATA o
{. Enter the information requested about the issuer
Name of Issucr (D cheek if this is an amendment und nume bas chunged. and indicate chunge.)
Radius Explorations Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number tncluding Avea Cuade)
Suite 830, 355 Burrard Street, Vancouver, British Columbia VeC 2G8 (004) 801-5432
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
(if different from Execcutive Offices)

Bricf Description of Business

Mining

Type of Business Organization R@Q i % fat
corporation D limited partnership, wlready formed D other (please sp@ \E =
D business trust D limited partnership, to be formed /NDV 26 2““3
i

Maonth Year )

THOMSON

Actual or Estimated Date of Incorporation or Organization: Lo | [ ] Actual D EsimuERANCIAL
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: CN

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Wiho Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Scetion 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 ufter the tirst sale of securitics in the offering. A natice is deemed tHed with the ULS.
Securities und Exchunge Commission (SEC) on the curlicr of the dute it is received by the SEC ut the address given below or, i 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 1o that address.

Where 1o File: U.S. Securities and Exchange Comimission, 430 Fifth Streer. N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, onc of which must be 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 nume of the issuer and uifering. any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A und B. Purt £ 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 sccuritics in those states that have
adopted ULOE und that have adopted this form. [ssuers relying on ULOE must file a scparate notice with the Securitics Administrator in cuch state
where sales are to be, or have been made. If a state requires the payment of a fee us a precondition to the claim for the exemption. u fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with stare faw.  The Appendix to the notice
constitutes a purt of this notice and must be completed.

Failure to file notice in the appropriate states will not result in a loss of the federal exemprion. Conversely, tailure to file the approprinte
federal notice will not result in 2 loss of an available state exemption unless such exemption is predicated on tie filing ol o federal notice.

ATTENTION
COS K-




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  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;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner @ Executive Officer & Director D General/Managing Partner
Full Name (Last name first, if individual)
Ridgway, Simon T.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 830, 355 Burrard Street, Vancouver, British Columbia V6C 2G8 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer Dircctor D General/Managing Partner

Full Name (Last name first, if individual)
Szotlender, Mario

Business or Residence Address (Number and Street, City, State, Zip Code)
Avenida Las Acacias, Residencias Colibiri, Apt. 2-A, Caracas VENEZUELA

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

Full Name (Last name first, if individual)
Keyser, Harmen J.

Business or Residence Address (Number and Street, City, State, Zip Code)
191 Grandview Heights Road, Gibsons, British Columbia VON 1V3 CANADA

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

Full Name (Last name first, if individual)
Farrell, David P.

Business or Residence Address (Number and Street, City, State, Zip Code)
105 Queen Alexandra Mansions, Tonbridge Street, London WCIH 9DW, ENGLAND

Check Box(es) that Apply: D Promoter [:l Beneficial Owner D Executive Officer @ Director D General/Managing Partner

Full Name (Last name first, if individual)
Bow, Craig S.

Business or Residence Address (Number and Street, City, State, Zip Code)
14678 W. Cedar Avenue, Golden, Colorado 80401 USA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Exccutive Officer Dircctor D General/Muanaging Partner

Full Name (Last name first, if individual)
Glass, Nicholas

Business or Residence Address (Number and Street, City, State, Zip Code)
475 West Georgia Street, Suite 650,Vancouver, British Columbia V6B 4MY, CANADA

Check Box(es) that Apply: [:] Promoter r_—] Beneficial Owner @ Executive Officer I:] Director D General/Managing Partner

Full Name (Last name first, if individual)
Rushton, Ralph

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 830, 355 Burrard Street, Vancouver, British Columbia V6C 2G8

Check Box(es) that Apply: D Promoter [:] Beneficial Owner @ Executive Officer D Director D General/Managing Partner

Full Name (Last name first, if individual)
Osler, Tim

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 830, 355 Burrard Street, Vancouver, British Columbia V6C 2G8




B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. D

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? SN/A
Yes No
3. Does the offering permit jornt ownership of a SINgle Unit? i e
< ]
4. 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 sules of securities in the offering. 114 person 1o be tisted 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. vou may st forth the inlormation
for that broker or dealer only.

Full Name (Last name first, if individual)

BMO Nesbitt Burns Inc. (1) )

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

4" Floor, 100 King Street West, 1 Canadian Place, Tortonto, Ontario M3X 1H3 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchusers T )

(Check “All States” or check INAIVIAUAT STAIES) .c.viviviiiiiitit ettt et et et D All States
{AL] {AK] [AZ] [AR] X |CA| [CO] [CT] [DE] [DC] [FL] [GA] [H1 [1D]
(iL] [IN] [1A] [KS] [(KY] {LA] [ME] (MD] X {MA] [MI] [MN] [MS] [(MO]
MT] [NE] [NV] [NH] [NJ] [NM] X {NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RN SQ) [SD} [TN] [TX] [uT) [VT] [VA] [WA] [WV] [Wh [WY] [PR]

Full Name (Last name first, if individual)

Pacitic International Securities Inc. (1)

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

1900 - 666 Burrard Street, Vancouver, British Columbia V6C 3NI1 CANADA

Namu of Associated Broker or Dealer

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

(Check ATl Sates™ o Check INAIVIAURL STAIES) - vvvvvv..ereereses oo eeeeeeesseesseeeeeseees oo ee et s ee oo et eeeeeseee oo (] All States
[AL] [AK] [AZ] [AR] [CA] [CcO] [CT) [DE] [DC] [FL] [GA] (HN (1D}
(] [IN] [1a} [KS] [KY] [LA] [ME] [(MD] [MA] M1} [MN] [MS] (MO]
[MT] [NE] (NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] (PA]
[R1} [SC} [SD] [TN] [TX] [UT] [vT] [VA] [WA] [WV] | Wl | WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet. us necessary.)

(1) Each of the agents (BMO Nesbitt Burns Inc. and Pacific International Securities Inc.) received a commission with respect to this
transaction. However, all solicitations in the United States (California, Massachusetts and New York) were made by Harris Nesbitt Corp.
(formerly named Harris Nesbitt Gerard, luc.), the U.S. aftiliate of BMO Nesbutt Burns Ine.




B. INFORMATION ABOUT OFFERING

Yos No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. D g]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? e SN/A
Yoy No
3. Does the offering permit joint ownership of a SINEIC U e e D
4. Enter the information requested 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 sccurities in the offering. If7a 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 nume of the broker or
dealer. !f more than five (5) persons to be listed are associated persons of such a broker or deuler. you may set forth the informution
for that broker or dealer only.
Full Name (Last name first, if individual)
BMOQ Nesbitt Burns Inc. (1)
Business or Residence Address (Number and Street, City, State, Zip Code)
4" Floor, 100 King Street West, | Canadian Place, Tortonto, Ontario MSX 1H3 CANADA
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchusers h T ST
(Check “All States™ or Check iNAiVIAUAT STITES) .. .ivir et ottt e ettt et e D All States
[AL] [AK] [AZ] [AR] X |CA) [CO) [CT] [DE]} [DC]) [FL] [GA} [H1) [1D]
fIL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] X [MA] [V [MN] [MS] | MO
[MT] [NE] [NV] [NH] [(NJ] [NM] X |INY) [NC] [ND] | O] LOK] [OR] [PA)
[R]] [SC] {SD] [TN] [TX] [UT] [VT] [VA] [WA] | WV [WI) [ WY [PR]
Full Name (Last name first, if individual)
Pacific International Securities Inc. (1)
Business or Residence Address (Number und Street. City. State. Zip Code)
1900 ~ 666 Burrard Street, Vancouver, British Columbia VOC 3NT CANADA
Name of’ Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ 0r check INAIVIAUIT STAIES) cvvvov ettt ettt et b st bttt et et D All States
[AL] [AK] [AZ] [AR] (CA] [CO] [CT] [DE] [DCY [FL} [GA] [t 1]
[ [IN] [1A] [KS] [KY] [LA] [ME] [(MD] [MA] [MH] [MN] |MS| [MOY
MT] [NE] [NV] [NH) [NJ] [NM] {NY] [NC)] [ND] [OH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WH [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(1) Each of the agents (BMOQ Nesbitt Burns Inc. and Pacific International Securitics Inc.) received a commission with respect to this
transaction. However, all solicitations in the United States (Calilornia, Massachusetts and New York) were made by Harris Nesbitt Corp.
(formerty named Harris Nesbitt Gerard, Inc.), the U.S. atfiliate of BMO Nesbutt Burns Inc.




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

1. Enter the aggregate price of securities included in this offering and the total umount already sold. Enter “0™ if answer 15 "none™ or
“zero.” If the transaction is an exchange offering, check this box [ und indicate in the columns below the amounts of the securitics
offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE S S
EQUITY o e 58,217,596 (2) $3.812.308 (2)
Common D Preferred

Convertible Securities (including warrants) ... S (2) S (2)
Partnership INIerests ... S S
Other (Specify TS PO P OSSO TSROV U RSOOSR P TOUTPTPOTRIPPITR S S

TOT e e e $8.217.596 (2) $3.812,308 (2)

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

2. Enter the number of accredited and non-accredited investors who huve purchased sccurities in this offering and the uggregate doliur
amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have purchused sccurities und the
aggregate dollar amounts of their purchases on the total lines. Enter “0™ if answer is “none” or “zero.”

Agyrcgale

Number Dollar Amount
Investors of Purchusces
ACCTCAITEd TRVESTONS eveiiie ittt et eae e b $3,812.308
Non-aceredited INVESIONS ..ooooi i 1} S 1)
Total (for filings under Rule 304 only) .o, S

Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 305, cnter the information requested for all securitics sold by the issucr. 1o date. in
offerings of the types indicated, in the twelve (12) months prior to the first sule of sccuritics in this offering.  Classify sceuritics by
type listed in Part C - Question 1.

Type of Dollar Amount
Type of offering Security Sold
RUIC 505 oottt S
RCEUIIION A ettt ettt e S
RUIE S04 e et S
TOAE cot et e S

4. a. Furnish a statement of all expenses in connection with the issuunce and distribution of the sceurities in this otfering.  Exclude
amounts relating soiely to organization expenses of the issuer. The information may be gtven us subject to future contingencies. i the
amount of an expenditure is not known. furnish an estimare and check the box to the left of the estimate.

Transfor ALCNES FLES ..ot S
Printing and Engraving COSIS ... oot S

LI FEES ettt s S 10,000
ACCOUNEING FEES .ottt e

ENEINCEIING FEES ouiereiiiiiiiiice ettt et S

Sales Commissions (specify finders’ fees separately) ..o $266,862 (3)

Other Expenses (identify)

HKOXKUORC

S
$270.862

(2) The aggregate offering amount includes units offered and sold within the United States, consisting of one common share and one-haif of
one common share purchase warrant, together with the amount that may be received by the Issuer upon exercise of all the warrants. Each
whole warrant may be exercised for the purchase of one additional common share, at an exercise price of S1.75CDN for a period of 24 months
after issuance of the warrants.

(3) In addition to the cash commission of $266,862, the agents received 231,280 common share purchase warrants in connection with the units

offered and sold within the United States, which can be exercised for the purchase of one share of common stock, at a price of $1.50 CDN per
share, for a period of 18 months after issuance of the warrants.

4




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

b. Enter the difference between the aggregate offering price given in response to Purt C -
Question | and total expenses furnished in response to Purt C - Question 4.0, This difference
is the “adjusted gross proceeds t0 the ISSUET. .. ..o oo s $7.,940,734

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be
used for cuch of the purposcs shown. [f the umount for uny purpose is notr known, furnish an
estimate and check the box to the left af the estimate. The total of puyments listed must equal
the adjusted gross proceeds to the issuer set forth in response (o Purt C - Question 4.b ubove.

Payments to

Officers.
Directors, & Payments To

Affiliates Others
SRIAMIES AN TEES .vvuveerierieiec et s ] s
Purchase of real @Staie ........ocoooiiiiiic e s D S D S
Purchase, rental or [casing and instatfation of machinery and equipment ... D S D S
Construction or leasing of plant buildings and facilities ... D S D S
Acquisition of other businessces (including the value of sccurities involved in
this offering that may be used in exchange for the assets or securitics of
ANOther 1SSUEr PUISUANE IO & MCIZEN) Lottt D S D S
Repayment of indebtedness ..o [:‘ S D S
WOTKING CaPItR] cooviieiicer ittt D $ @ $7.940.734
Other (specify): D S D S
ColUmn TOS oo e e e D S @ $7,940.734
Total Puyments Listed (column totals added) oo $7.940.734

D. FEDERAL SIGNATURE
The issucr has duly caused this notice to be signed by the undersigned duly suthorized person. 1 this notice is filed under Rule 303, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Sccuritics und Exchange Comnussion, wpon writien request ol its staff, the
information furnished by the issuer to any non-accredited investor pursuunt to puragraph (5)2) of Rule 302.

Issuer (Print or Type) Signature Date

Radius Explorations Ltd. = November 2.‘ . 2003
Name of Signer (Print or Type) Tifle of Signer (}fﬁ}/or Type)

Simon T. Ridgway President

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

ATTENTION




