oo ¢ HOIS

OMB APPROVAL
UNITED STATES OMB Number 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: May 31.2008
Washington, D.C. 20549 Estimated average burden
hours per response............ 16.00
FORMD
NOTICE OF SALE OF SECURITIES SECTSEGNLY
PURSUANT TO REGULATION D, e e
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DAITE RECE"EED
Name of Offering (D) check il this is an amendment and name has changed. and indicate change.)
Special Warrants and Common Shares
Filing Under (Check box(es) that apply): [Jrutesos  [JRutesos  [X]Rule506  |_|Sectiondi6) |_JULOEM

Type of Filing: E New Filing D Amendmeni .
A. BASIC IBENTIFICATION DATA _
I. Enter the information requested about the issuer —

Name of Issuer (E] check if this is an amendment and name has changed, and indicate change.) 07075837
Southeast Asia Mining Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code} | Telephone Number (Including Ared Code)
130 Adelaide Street West, Suite 2700, Toronto, Ontario MSH 3P5 Canada (416) 364-3353

Address of Principal Business Operations (Nuimber and Street, City. State, @mg%tgifumbcr {Including Area Code)
Ry

(if different from Executive Offices)

Brief Description of Business AUB 3 U
207

Mining e

Type of Business Organization - THGMSOM
@ corporation D limited partnership, already fon% [FJNANC[AL D other (please specify):
D business trust D limited partnership, to be formed
Month . Year
Actual or Estimated Date of Incorporation or Organization: o8 ] (o6 | 4 Actal I:I Estimated
Turisdiction 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: 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. Securities and Exchange Commission. 450 Fifth Street. N.W.. Washington, D.C. 20549,

Copies Required: Five (8) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
musl be photocopies of the manually signed copy or bear typed or printed signatures.

Informarion Required: A new filing must contain alt 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 file a separate notice with the Securities Administrator in each state
where sales are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a lee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state taw, The Appendix to the notice
constitutes a part of this notice and must be compleied.

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.

ATTENTION




A. BASIC IDENTIFICATEON DATA

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

*  Each beneficial owner having the power to 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 partnership issuers: and

¢ Each general and managing partner of partnership issuers,

Check Box(es) that Apply: D Promoter E Benefictal Owner @ Executive Officer

E Director

[:l General and/or
Managing Partner

Full Name (Last pame first, if individual)
Steele, John

Business or Residence Address {(Number and Sireet. City, State. Zip Codc)
/o 67 Yonge Street, Toronto, Ontarioc MSE 1J8 Canada

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

D Director

D General and/or
Managing Pariner

Full Name (Last name first, if individual)
May, Charlotte

Business or Residence Address (Number and Street, City, State, Zip Code)
130 Adelaide Street West, Suite 2700, Toronto. Ontario M5H 3P5 Cunada

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

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Clement, Denis

Business or Residence Address (Number and Street, City, State. Zip Code)
477 Macdonald Road, Oakville, Ontario L6J 2B7 Canada

Check Box{es) that Apply: D Promoter E] Beneficial Owner [:| Executive Officer

Director

D General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State. Zip Code)
37 Amelia Street, Barrie, Ontario L4M 1M6 Canada

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

E Director

D General andfor
Managing Partner

Full Name (Last name first, if individual)
Rochon, Glenn

Business or Residence Address (Number and Street. City, State, Zip Code)
20 Bonnell Crescent, Aurora, Ontario L4G 758 Canada

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

@ Director

[:] General andfor
Managing Partner

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

Business or Restdence Address (Number and Street. City. Swate, Zip Code)
811 Miriam Crescent, Burlington, Ontario L7S 2B8 Canada




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

E Director

D General and/or
Managing Partner

Full Name {Last name first. 1f individual)
Patterson, James

Business or Residence Address (Number and Strect, Cily, State, Zip Code)
1114 Yellow Brick Road, Parksville, British Columbia V9P 2K4 Canada

Check Boxies} that Apply: D Promoter D Benefictal Owner D Executive Officer

D Director

D General and/or
Managing Partner

Fuil Name (Last name first. if individual)

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

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

D Dircctor

D General and/or
Managing Panner

Full Name (Last name first, if individual)

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

B. INFORMATION ABOUT OFFERING

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

Answer also in Appendix, Column 2, if filing under ULQE,
2. What is the minimum investment that will be accepted from any individual?

Yes No

0 K

Yes No

3. Does the offering permit joint ownership of a single UNIE? e s e es @ D

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 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. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set fonh the information

for that broker or dealer only.

Full Name (Last namne first, if individual)
Jennings Capital Inc.

Business or Residence Address (Number and Street. City, State, Zip Code)
Suite 320, 33 Yonge Street. Toronto, Ontario M5E 1G4 Canada

Name of Associated Broker or Dealer
Jennings Capital (USA) Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “AH States™ or check individual SIAESE) .voueeeee et rnrssess e

D All States

[AL] (AK] [AZ) [AR] [CA] [CO] ICT} [DE] [(DC] (FL] [GA] [HI] (ID)
{IL}] [IN] [a) [KS] [KY) [LA] (ME) [MD] [MA] [MI] [MN) IMS] (MO]
[MT] (NE] [(NV] [NH) NJ] INM]  XINY]  [NC] [ND] {OH] (OK] [OR] [PA]
(RE] [sC] [SDI (TN] (TX] 7] (V7] [VA] [WA] (Wv] (W1) [WY] (PR}




Full Name (Last name first. if individual)
Octagon Capital Corp.

Business or Residence Address (Number and Street, City. State, Zip Code)
Suite 406, 181 Universitly Avenue, Toronto, Ontario M5H IM?7 Canada

Name of Associated Broker or Dealer
All U.S. solicitations were made by Jennings Capital (USA) Inc.

States in Which Person Listed Has Solicitted or Intends 1o Solicit Purchasers

{Check “All SLA108" 0F CheCK TNAIVIBUAL SLBICEY ...iiiveeviiirs et co ettt ecessesesres e vt et et saabst a0 e e rertssrasasse e erearanes essnssessasnnsemranrassres D All Stares
[AL] {AK] [AZ] [AR] [CA] (€Ol [CT} [DE] iDC) [FL} {GA] [HI) {1D]
11L] [IN] [1A} [KS) TKY] 1LA] IME] IMD] IMA] [MI] IMN] {mS) IMO)
(MT] [NE] {NV] [NH] [NJ] [NM] (NY] (NC] [ND] [OH] [OK) [OR] [PA}
[RI] [SC] ISD| [TN} [TX] [UT) [VT] [VA] [WA] [WV] [wl] [WY] [PR]

Full Name (Last name first. if individual)

Fraser Mackenzie Limited

Business or Residence Address {Number and Street, City, State, Zip Cude)

Suite 200, 83 Yonge Sireet, Toronto, Ontario MSC 158 Canada

Name of Associated Broker or Dealer

All U.S. solicitations were made by Jennings Capital (USA) Inc.

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

{Check “All States” or check indivIUAl STALES) ....v.vvimiiii e e s a8 E bbb s emrasaiae bR bt en D All States
fAL) TAK] fAZ) [AR} [CA) 1CO} ICT}) {DE) iDC) {FL} {GA) tH1) 1D}
[1L] [IN} [1A} {KS] {KY} [LA} [ME] MD] IMA] M1} IMN] [MS] [MO]
[MT) [NE] INV] [NH] {NI] [NM] [NY] [NC) [ND] [OH]) [OK] [OR] [PA]
(R1] [SC) [SD] [TN] [TX] Ut} {VT] [VA] [WAI (WV] [WI] (WY1 [PR]

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

I.  Enter the aggregate 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 [] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security

DIEDU ottt s st e e b b e e st et

EQUILY woiiiieicrimirmnsss s ettt st aiasn s e nec s
Common D Preferred

Convertible Securities (inclugding WarTants) ..........ocevvveveeeeeevinecvrnsnns

Partnership Intercsts
Onher {Specify

Aggregate
Offering Price

Amount Already
Sold

)

3 0

$ 2,650,009 (1)

$ 2,650,009 ()

$

$

$ 2,650,008 (1)

$ 2,650,009 (1)

(1) The offering consisted of special warrants, automatically convertible into common shares of the issuer at no additional cost.

Answer also in Appendix, Column 3, i€ Gling 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 dollur amounts ol theic purchases

on the total lines, Enter "0 if answer is “none™ or “zero.”

ACCIEAIEd INVESTOTS oioiiieicirveieciti i e st st eme et e et mst e eneanseraanesne

Non-accredited Investors ..............

Toral {for filings under Rule 504 only) ... e
Answer also in Appendix, Column 4. if filing under ULOE.

4

Aggregate
Number Dollar Amount
Investors of Purchases
% 2.650.009
$ 0

§




3. I this Qling is for an offering under Rule 504 or 505, enter the information requested for afl 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 Seld
RULE 505 s e e $
RegUILION A ..ot rrrne s s ve et e e anens $
RUIE S04 o e e $
TOMAL oot iieiemr et se et enenansatabarsass T sreren e rare st taneecesare b

4. a Furnish a statement of afl expenses in connection with the issuance and distribution of the securities in this offering.  Exclude
amounts relating solely 10 organization expenses of the issuer. The information may be given as subject to future contingencies. Ifthe
amount of an expenditure is not known, {umnish an estimate and check the box to the left of the estimate.

Transfer AZEnt™S PEES ...t et crea s e by
Printing and Engraving CosTS w.c.o.ieieiie et et sesscsee bbb 3
LAl FEES ooornruiciiecserieri s iorreces it s savns e s es et sess st smmeses s aesesan bbb e ea e et sens sen e $ 5,000

Accounting Fees

Engineering Fees ..................

Sales Commissions (specify finders” fees separately) oo $212,001 (2)

Other Expenses (IENTY) c.ioreeriiveiiiriesrie i e crises e e e ererarassarsssseeceseass $
TOAL ocieerirricir e s v rre s e s ee e e e sabeaae e e e e s e e e e eA g e e eare e e reree s bneeonraenern $217,001
(2) In addition to the cash commission of $212,001, the agents received 320,000 broker warrants in connection with the U.S. sales. Each
broker warrant may be exercised for the purchase of one common share of the issuer at an exercise price of Cdn$0.70 per share for 18 months
following the closing date.

MNOXOOX OO

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

b. Enter the difference between the aggregate offering price given in response to Pant C -
Question I and total expenses furnished in response to Part C - Question 4.a. This difference
is the “adjusted gross proceeds to e ISSUBE. ..o eeacrr s etessesssvesrrase s es s aerees $ 2,433,008

5. Indicare below the amount of the adjusted gross proceeds to the issuer used or proposed to he
used for each of the purposes shown. [f thc amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of payments tisted must equal
the adjusted gross proceeds to the issuer set forth in response (o Part C - Question 4.b above.

Payments to

Officers,
Directors. & Payments To

Affiliates Others
SANALIEE ARA TEES oot n e eeeee et eren ettt maee D $ D 5
Purchise of FCal €SIALE ....ovviivere e cee e sms s ras et eraes D $ D M
Purchase. rental or leasing and installation of machinery and equipment ........ E] $ D b
Construction ot leasing of plant buildings and facilities .o, D b D 8
Acquisition of other businesses (including the value of securities involved in
this offering thai may be used in exchange for the assets or securities of
ANOther iSSUCT PUTSUANE tO & METREF) ooociiiienrireercccenre e e sceeaeaste et D $ D $
Repaymeni of indebledness D 3 D 5
WOrking capital ..ot et @ $ 2,433,008
Other (specify) D 3 D $
LT LT OO B 5 2433.008
Total Payments Listed (column totals added) ..........coviieiivininercnsssccsieennens E $ 2,433,008



D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [F this notice is ftled under Rule 505, the fellowing
signature constitutes an undertiaking by the issucr to furnish 1o the U.S. Securities and Exchange Commission. upon written request of its staff, the
information furnished by the issuer to any non-accredited investor purssant o paragraph (b)(2) of Rule 502,

[ssuer (Print or Type) A ignakur Date
Southeast Asia Mining Corp. L (\/L (J/- Augusl,i 5 2007
Name of Signer (Print or Type) = Title of Skzner (Print or Type)
Charlotte May k Secret
e ——

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001,)

ATTENTION

6 D



