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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

‘Washington, D.C. 20549 Expires:

Estimated average burden

L I el

|l
SECTION 4(6), AND/OR :?Edﬁvk\
UNIFORM LIMITED QOFFERING EXEMPTION . /\1\%\

P
Name of Offering (] check if this is an amendment and neme has changed, and indicate change.) 5"/ —”:CE!VED%!
Erivale Placement Offering

Filing Under {Check box(es) that apply): [J Rule 504 [7] Rule 505 [7] Rule 506 [ Section 4(6} [ UL J L
Type of Filing: New Fiting ] Amendment 2 0 2007

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer \186@,

Name of Issuer  { [] check if this is an amendment and name has changed, and indicate change.)
Ascot Resources Ltd.

Address of Execulive Offices (Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)
900 - 475 Howe Street Vancouver, BC V6C 2B3 (604) 684-8950
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)

{if different from Executive Offices)

Bricf Description of Business
Explore and develop mineral and resource properties

S OCES ogD
Type of Business Organization P %{

7] corporation [0 limited partnership, alseady formed [ other (please specify): m‘
[O busincss trust (J limited partnership, to be formed ‘U\_ 'L h
Month Year
Actual or Estimated Date of lacorporation or Organization: [ 5] [} Actual  [] Estimated “HON\ \Pl
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Scrvice abbreviation {or State: F\N C
CN for Canada; FN for other foreign jurisdiction) [cl@

GENERAL INSTRUCTIONS
Federal:
Who Must File: Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq or 15 U.5.C.
77d{6).

When To File: A notice must be filed no later than 15 days after the first sale of secusities in the offering. A notice is deemed filed with the U.S, Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below or, if received al that address afier the date on
which it is duc, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any topics not manually signed must be
photocopies of the manvally signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, sny changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd 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 adopied
ULOE and that have adopted this form. !ssuers relying on ULOE must file a scparate notice with the Sccuritics Administrator in cach state where sales
are to be, or have been made. 1f 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 1o file notice In the appropriate states will nol result in a loss of the federal exemption. Conversely, failure 1o file the
approprlate lederal notice will not result in a loss of an avallable state exemption unless such exemption is prediclated on the
filing of a federal notice.

Persons who respond to the collection of Informatlon contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays & currentty valid OMB control number. l1of9




¢ Each promoter of the issuer, if the issuer has been organized within the past five yca.rs.s;

s  Eachbeneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

¢  Each cxecutive officer and director of corporatc issuers and of corporate gencral and managing partners of partnership issucrs; and

s  Each general and managing pariner of pertnership issucrs,

Check Box(es) that Apply:  [] Promoter  [] Beneficial Gwaer /] Executive Officer

Director

[ General andfor

Manzging Partner

Full Name (Last name first, if individual)
Toffan, John A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
1009 Sinclair St.,, West Vancouver, B.C. V7VIW1

Check Box(es) that Apply:  [T] Promoter [[] Beneficial Owner Executive Officer  [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Evans, Robert A.
Business or Residence Address  (Number and Strect, City, State, Zip Code)
629 East 14th St.,  North Vancouver, B.C. V7L2P2
Check Box(es) that Apply: [] Promoter {"] Beneficial Qwner  [] Exccutive Officer [} Director General and/or
Managing Pariner
Full Name (Last name first, if individual)
Cartor, Kenneth M.
Business or Residence Address  (Number and Street, City, State, Zip Code)
304 West 15th St., Narth Vancouver, B.C. VIM1585
Check Box(es) that Apply: [ Premoter [:| Beneficial Owner  [[] Executive Officer [7] Dircctor General and/or
Managing Partner
Full Name (Last name first, if individual)
Swann, Linsey John
Business or Residence Address  (Number and Street, City, State, Zip Code)
1604 The Chatham, 5775 Hapmpton Place, Vancouver, B.C. V6T 2G6
Check Box(es) that Apply: D Promoter [1 Bencficial Owner E] Executive Officer m Dritector General and/or
Maneging Partner
Full Name (Last name first, if individual)
Smit, Hans Q.
Busincss or Residence Address  (Number and Street, City, State, Zip Code)
10084 Hislop Road, Telkwa, B.C. V0J 2X1
Check Box(es) that Apply: [J Promoter ] Beneficial Owner  [] Executive Officer O Directer General and/or
Managing Partner
Full Name {Last name first, il individual)
Business or Residence Address  {Number and Swreet, City, State, Zip Code)
Check Box(cs) that Apply:  [] Promoter [0 Beneficial Owner [} Executive Officer [J Dircctor Genersl 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 vse additional copies of this sheet, as necessary)
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I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o [

Answer also in Appendix, Column 2, if filing under ULOE.

2. Whet is the minimum investment that will be sccepted from any Individual? oo sbicrrecciisns
Yes No
3. Does the offering permit joint ownership of 8 SiIngIe BNILY oo et L] 4
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 sales of securitics 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 (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 Intemational Securities Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
1900 - 666 Burrard $t., Vancouver, B.C. VBC 3N1
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STALESY ..o i ser et smas st i rssns s ecs st nisssssssnsensssmee ] All States
(IN] 1|
[NH]
R X B M@ X O M FA W& & OO & (R
Full Name (Last name first, if individual)
Busincss ot Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States™ or check individual S1a185) ... vt s ensennenss || AH 818168
(HL]
M M A K Y & FE M) My ©M MY M Mo
el
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Denler
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES) .o e || Al StalES
(X§] ME] [MD [MI]
[NY] [ND!
(/0 (o b M X @D O Fa WA & @] @Y [FR]
(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of sccurities included in this offering and the total amount already
seld. Enter “0” if the answer is “nanc” or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securitics offered for exchange and
alrcady cxchanged,

Aggregate Amount Already
Type of Security Offering Price Sold

[ Common [7] Preferred

Convertible Securities (INCIUding WAITBRES) ... mvuueersreeeeresseserssesssesressessstesssmimssismsmrsssiss esssssssessesasns s

Partnership Interests .. OO ORRUUVRUTUUOO. 3 S
Other (Specify Umts&Warrants (see qltached addandum) e g 624,624.00 ¢ 624,624.00
TOMAl 1ovvevessrerssriamsserenneesesvensceseeenesanes s 624,624.00 ¢ 624,624.00

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

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccuritics and the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “nonc” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases

ACCTEAIEED TIVESLOIS . eoeooeeeeoeseseesseesseessseessesreseses s bmes s sse e e enesmstin s p s s s ens st s sastsonsrenins §_624,624.00

NOR-ACEITAILE TVESTOTS ooveverieirarevrererrrereerrnessrese s essreseit st 14 b4s 4 pasrSE s 4vE s RETaTE R msmmeasssasrsessbansesssrraninss s

Total (for filings under Rule 504 0nly) ..o e s $

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

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccuritics in this offering. Classify seeuritics by type listed in Part C — Question 1.

Type of Dollar Amouni
Type of Offering Sccurity Sold

REGUIBLION A L .ot s s et et s e e b e e e $

TOLA] et ee ettt eeette et s ean st s e e bbete res ntrae s ben e ee ies babE Sab RS pEs sbeR et beni s 000

a. Furnish a statement of all expenses in conncction with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to orgenization expenses of the insurer.
The information,may be given as subject to future contingencles. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

$
.
s 7.512.00

$

s
§ 40,488.00

$
¢ 48,000.00

TrANSTEr ABENT'S FEES Lottt b e et e R P RSP T Y S20 E shan be

Printing and ERZraving COSLS .....ooiiiieecciiariiser e st et ar b st sa s s saa s s 28 s s s s sba b1

LERAN FRES oo ettt et b sesaaraa s e b8 e TR0 R SR s

ACCOUNLINE FEES oottt s s s ey et et b et s e oA b L AT

Sales Commissions {specify finders® fees separately) ...

QOther Expenses (identify)
TOUBL 1ot reeee et e e e s b bbb bt

ROROOsOO

4 of 9



b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses fumlshed in response to Part C — Question 4.2, This difference is the adjust.cd gross

PTOCERAS 10 the ISSUET.” ... ooeretcereenes e heces st ess st b ass b aras s st s b4 SRR SRR $ 576,624.00
%, Tndicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
¢ach 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 1o the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES ANG FEES o oorveeeee oo s s sssssmrssassress s sase e s e s sonnsssstis s stssssnesssss arssnar ] 3, Oos
PUIChAse 0 FEAI ESIALE .....ooo e snissssss e smesssrarsesas s s e ssasnesess e et eessassansassons st smisesssasersesseen « || O s
Purchasc, rental or leasing and installation of machinery
BN EQUIPINENT oeoooeoo oot et ensanss st et anasms s sssessssransssmssssssmssress e ssesensese || 9 ns
Construction of leasing of plant buildings and FACIHES .uvmscminisniimiiessmsmessieisissss s ] 3 s
Acquisition of other businesses {including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of anather
ISSUET PUTSURNE L0 B TEIBEEY wovvverevrvveesssasssearismsssererasessiesinssscoessomsecesssmssesssssasssssamssmssasssnssssessssssssssssscssessenssoe ] 9 Os
RePAYMENL OF INAEBLEANESS w..v.eoervreers e svesesersssssssessessoassssresensessssessensseesssssssssssessrsssesssssssssssssssasmsssssssonees ] 3 s
Working capital... -3 (1 5_62,400.00
Other (specify): Swamp F’onnt englneerlng. oonstructlon & development DlMorth explorallon 0s 7] 5_514.224.00
and drill program,
-[% Os
COMIL TOGES oo seserees s essesssrmeressssssessssssssssomsrsssessrmssassensessnessesssssinassosense ] §_0:00 #) $_576.624.00
Total Payments Listed (column totals added) ... s e V18 576,624.00

The issucr 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.5. Securitics and Exchange Commission, upon writien 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) Signatpre Date
Astot Resources Ltd. QQJ.A/\JZ( J U l v 17/ O,‘ID 7
f

Name of Signer (Print or Type) Title of Signer (Print or Type)

b Euns CFO

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (Sese 18 U.S.C. 1001.)
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i ﬁi’sﬁﬁﬁ” i D)

Is any party described in 17 CFR 230,262 prcscntly 5ub_|cct to any of the d:squallﬁcauon Yes No
provisions of such rule? .. R, . OSSO OOV PPV OVOS [

See Appendix, Column 5, for state response.

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

3.  The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issucr to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 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 knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signatyfe Date .
Ascot Resources Ltd. Q_ g )x AL 6 JU[({ ’7! 69097
T

Name (Print or Type) Title (Prinf or Type)

Robert Evans

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) . (Part E-ltem 1)
Number of
Non-Accredited
Yes No Amount Investors Yes No
|
3
; ]
-
JRE—
Ll [ ] |
x Units & Wamants $120,000.0( | % | x |
2420 NN P | [ PO

o | el

i
|

}

U000
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|
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I
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1 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 granied)
(Part B-Item 1) (Part C-Item 1} (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
|.,.._..._J R
LM
| —
| } |
Lo _ 1
] |
!
i |
|__] [____ M
I
L]
O —
C
I —
{
L
C_ L]
i !
- i |
l . i.[:__._ ]
SD il L
A
™ L]
'['x l
Ut [ i |
vt [
VA I |
WA ‘ : I L
wv [
WwI i :
l| x LJS:tE 'é‘l-n\(/‘\farrants 1 $540,000.07 I____ l | x E
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Intend to sell
to non-accredited
investors in State

Type of security
and agpregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) {Part C-Item 1) (Part C-Itcm 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy ] i
R ]l =
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Addendum to

Form D
for
ASCOT RESOURCES LTD.

NOTICE OF SALE OF SECURITIES PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

C. Offering Price, Number of Investors, Expenses and Use of Proceeds
1. Other (Specify: Units & Warrants)

*Non-flow-through units (the “Units”) at a price of Cdn$1.50 per Unit, each Unit being
comprised of (a) one non-flow through common share in the capital of the Issuer (a “share™); (b)
one-half of a non flow-through common share purchase warrant, (a “Warrant™), with each whole
Warrant entitling the holder to purchase a non-flow-through common share (a “Warrant Share™)
for a period of two years at a price of Cdn$2.00; and (c) flow-through units (the “FT Units”) at a
price of Cdn$1.70 per FT Units, being comprised of a flow-through common share and one-half
of a Warrant.

Aggregate Offering Price/Amount Already Sold: $4.561.648

*All dollar amounts disclosed in this Form D were derived by converting each amount in
1.8, dollars using the Bank of Canada noon-rate on the day of the closing.

2. Accredited Investors:

The aggregate offering amount was $624,624 of which $3,937,648 was conducted
outside the United States.

* C.4.a. Sales Commissions (specify finders’ fees separately)
As consideration for acting as agent, Pacific International Securities Inc. shall receive a

total commission of $337,400.00; $130,007.00 cash and 138,262 Units at a price of $1.50 per
Unit, based on the offering conducted inside and outside the United States.

¥

PDX 1682934v] 0084309-000001




