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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated Average burden
hours per response . ......... 16.00

FORM D

NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, Prefix Seral
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (] check if this is an amendment and name has changed, and indicate change.) _

Units comprised of Common Shares and Common Share Purchase Warrants
Filing Under (Check box{es) that apply}: O Rule 504 [ Rule 505 [ Rule 506 [J Section 4(6) [J ULOE I‘”"‘”"””
Type of Filing: [ New Filing [J Amendment )

07066127

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

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

Inter-Citic Minerals, Inc.

Address of Executive Offices (Number and Swreet, City, State, Zip Code) | Telephone Number (Including Area Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9 (905) 479-5072
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Qffices)

Brief Description of Business PROCESSED

Mineral exploration

et TV

Type of Business Organization j J UN U 7 2007

B4 corporation [ limited partnership, already formed £l other (please specify): ﬁ

[ business trust 3 limited parmership, to be formed THOMSON

Month Year F 'NANC]AL
Actual or Estimated Date of [ncorporation or Organization: o2 1985 B3 Actual {7 Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction CN

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 afier 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. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, 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 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. Pant 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 lo 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 Securities Admiinistrator in each state where sales are 1o be, or have
been made. If a state requires the payment of a fee as a precondition (o 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 Lo 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 lederal 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 control number.
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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 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

® Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer X Director I General apd/or
Managing Partner

Full Name (Last name first, if individual)
Brown, Donald W.

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: O Promoter {1 Beneficial Ovmer O Executive Officer Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)
Dorey, Scott C.

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontarie, Canada L3R 0C9

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

Full Name (Last name first, if individual)
Frederick, Mark R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada LIR 0C9

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [0 Executive Officer K Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Ho, Adrian Pedro K. H.

Business or Residence Address (Number and Street, City, State, Zip Code}
60 Columbia Way, Suite 501, Markham Quntario, Canada L3R 0C9

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

Fall Name (Last name first, if individual)
Ho, Carlos, K. H.

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: [J Promoter (O Beneficia! Owner (3 Executive Officer B4 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Moore, James J.

Business or Residence Address  {Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

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

Full Name (Last name first, if individual)
Tang, Peter

Business or Residence Address  (Number and Street, City, State, Zip Code}
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

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

Full Name (Last name f{irst, if individual)
Schwartz, Abe

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

(Use blank sheet, or copy and use additional copies of this sheer, as necessary)
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3. Eater 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 o vote or dispose, or direct the vole 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 partmership issuers; and
® Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B2 Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)

Nieuwenhuyse, Rick Van

Business or Residence Address  (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: O Promoter B4 Beneficial Owner O Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Main Eagle Limited

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

60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: O Promoter [ Beneficial Qwner Bd Executive Officer [ Director {0 General and/or
Managing Partner

Full Name (Last name first, if individoal)

Pasubio, Lou

Business or Residence Address (Number and Street, City, State, Zip Code)
60 Columbia Way, Suite 501, Markham Ontario, Canada L3R 0C9

Check Box(es) that Apply: [ Promoter O Beneficial Owner O Executive Officer O Director O 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: O Promoter [0 Beneficial Owner [ Executive Officer O Director [J General andror
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: O Promoter [ Beneficial Owner O Executive Officer O Director [0 General andtor
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 O Beneficial Owner [ Executive Officer (] Director [ General andfor
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: O Promoter [0 Beneficial Owner O Executive Officer O Director [ 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 sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Yes [ No 4
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... IN/A
Does the offering permit joint ownership of a single unit? Yesd No[Z

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 ofiering. 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 (5) 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.

Full Name (Last name first, if individual) Pacific International Securilies, Inc.

Business or Residence Address (Number and Stireet, City, State, Zip Code)
666 Burrard Street, Park Place, 19® Floor, 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” or check individuzal SEALES) ..ccviiveceiieiieceee e et eaee O All States

ol =] (2] ] [ [o] (o] ] | l_jkml[mllmj
Il | [~ ] [a] [ks] [y | fa | [me | [mp] |XMA]E|MN||MS|[M0|
vr ] [ve] [nw] [we] [ ] [wm] kav] [ve] [wo ] [on] {ox] [or] [ra ]

[re | {sc] [sp] [~ ] [mx ) [ur] [vr ] [va] [wa | [wv ] [wi] [wy ] [er_]

Full Name (Last name first, if individual) Wellington West Capital Markets Inc.

Business or Residence Address (Number and Street, City, State, Zip Code
145 King Street West, Suite 700, Toronto, Ontario, Canada M5SH 1J8

Name of Associated Broker or Dealer

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

{Check “All States” or check individual States) ... L LA v b b e se e e rmnee senen e O Al States
laL | [ak] [az] [ar] ICAJ [co] et | {pE | |DC | | [w ] [ ]
(e | W] [pa] ks [ky ) [ta] [me ] [mo ] [xma] Imn | [ms | [mo |

vt | e v o] [n ] [w] [xav ] [ne ] [wo ] [on | [ox ] [or ] [ea ]
[re | [sc] [sp] [rx | [ur] [ve ] [va ] [wa ] [wi | [wr] [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 INAivIARAL STALES) «vivvvvrrrreer st iaas s e et seeee s e sesmeeesaenannnes [ All States

o) ] B ) [ [eo) [0 2] (o) IFLI o] ] (o]
L) [ad [ks] [xv] [wa] [ve] Dup] [waf D) Dwn] [ws]
[mr] [ne] [wv] [s] [w] [sm] [ny] [ne] [wo] [on] [ox ] [or] [pa]
Lee] [sc] [so] [mw] [mx] [wr] [ve] [a] [wa] [wv] [wi] [wy] [er]

' The offering of the Issuer's units in the United States was part of a larger offering of units made principally in Canada. Pacific International Securities Inc. and
Wellington West Capital Markets Inc. were each paid a commission for their services as agents with respect to the offer and sale of the Issuer's units. All solicitations
in the U.S. were made by Pacific International Securities (U.S.) Inc. and Wellington West Capital Markets (VSA) Inc, the U.S. affiliates of Pacific International
Securities Inc. and Wellington West Capital Markets Inc., respectively.

Page 4 of 9




IR DA MOSTADD T R N OTTIR INOTARIIN G N LY e

1. Enter the aggregale 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 offered for exchange: and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
L0 b reeiseiratsesssesetsensrrianens $ b3
EQUILY +evvaemnunsrmnnasensenssasrasansassassnsestonrestonsesssstontertonssenssrnnssermasronsoenessecs $__ 6347.628.66> $__ 64899116
B3 Common O Preferred
Convertible Securities (including warmants}....veiveiveiisiiasiariasiesisiesireaisarsaiserserioreas st $
Partnership Interests ....voouvaiiiianinns he b ee i easa s i e e sae e eate s bt eas s e entrn $ 3
Other (Specify Y everrererirerrarensinennarnonen Sreerasreiissniens s b
T U 3 6,347,628.66 $ 648.991.16
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
ACCTEAUEd INVESIONS 1vvvineisenrerarsressrsersssrarssssarsassarsarsarssrsessesssssssrssassnrrvsssrnsss 4 s 648.991.16
Non-zccredited INVESIOrS .. vuvie vt vinvrianmsrsnsinsssssarsstsariarsassnsiansansnssassanensanes
Total (for filings under Rutle 504 only) ..oouviiiiiiiiiiiiiiiiiiiiiiei e, 5
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 reguested 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
RUIE 505 1ot s s s ra s s s s n s r e 3
REZUIALION A veutsiisisiiiaisisiiiiii s iaitasiassaibaisn it bnsbant bt bbetnnrnsnrnsnbasbssnnsanbosne $
31011 $
Total .vvivuiiaas b4 e rrearerae e e rr s hr e rta e T e trer e e are nr e ren )
4. a Fumish 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. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSTEL ABCNLS FEES 1 auvitantrernsverssnrrrvnresrasersrentnensstontestssssesssessstostssssstonsetssrosssensetsasssione a s
Printing and Engraving Costs. v v iiiiiiiniiiiiiiisiiisisiaisiisaiiisisiiiisiimismisiestiss i Cetvbnrarererane O s
Legal Fees .oooviiniiniinnn venann Gr e teTeEere e rerre e Eeaa et Rt e ta e iRatn R AR e it eaa et eraietcansatana K 357500
ACCOUNENE FEES 11 iininiiiii ittt ettt st e s e e s e rnrasrserasssasnsetarnrnsstaraserennssrnsnnrsnarssnen O s
D ZINEETINE FEES o vuvutvnraevurnernersuresssensssessetsssssssessnssssssssstssensntsasssssonsssssntatnenenmnssnennnbensnsons 0O s
Sales Commissions (Specify finders’ fees SEPATAEIY) .u.eervernrriuscnrersrarnenrrnsrnsrnsrasssnrernssnnserrssnnsrnsenssos B $22507.92°
Other Expenses (Aentify) _ iiiiiiiiiiiietiiriesieiiet e et s e natmrt b i et sara i b e s tins O s
L O O U Y O $30,007.92

? The aggregate offering amount includes an additional US$5,698,937.50 that may be received upon exercise of the common share purchase warrants to receive
additional common shares sold both inside and ouside the United States.

? The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dolars as certified for customs
purposes by the Federal Reserve Bank of New York on May 9, 2007. On such date, the noon buying rate wias Cdn$1.1063 = US$1.00.

* One half of one common share purchase warrant is included in the purchase price of each unit. Each unit eonsists of one common share and one common share
purchase warrant (the “Units”). Each common share purchase warrant may be exercised until May 9, 2008 for one common share at an exercise price of Cdn$1.95 per
common share and for six months thereafter for Cdn$2.25 per common share.

* With respect to the U.S. portion of the offering, the agents received US$22,507.92, 12,985 Units, and 30,771 agent warrants. Each agent warrant is exercisable for one
common share at a price of Cdn$1.50 per agent warrant until May 9, 2008.
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ATTENTION

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