KINGSMILL CAPITAL VENTURESINC.

219 (north) Dufferin St., Suite 100B, Toronto, Ontario M6K 3J1

MATERIAL CHANGE REPORT

THISMATERIAL CHANGE REPORT ISBEING FILED WITH THE
APPROPRIATE SECURITIES REGULATORY AUTHORITIES
TO COMPLY WITH THE REQUIREMENTS OF SECURITIESLEGISLATIONIN
ONTARIO, BRITISH COLUMBIA AND ALBERTA

Item 1. Reporting | ssuer

The name of the reporting issuer is Kingsmill Capital Ventures Inc. (the "Issuer"). Its principal office in Canada
islocated at 219 (north) Dufferin St., Suite 100B, Toronto, Ontario M6K 3J1.

Item 2. Date of Material Change

The material change occurred on April 25, 2007.

Item 3. Press Release

A press release was issued through Filing Services Canada in Calgary on April 25, 2007. A copy of the press
release as issued is annexed hereto as Schedule "A™".

Item 4. Summary of Material Change

The material change is described in the press rel ease annexed hereto as Schedule "A".

Item 5. Full Description of Material Change

The material change is fully described in the press rel ease annexed hereto as Schedule "A".

Item 6. Reliance on Provisions Permitting the Filing of the Material Change Report on a Confidential
Basis

Not applicable.

Iltem 7. Omitted | nfor mation

Not applicable.

Item 8. Senior Officers

For further information, please contact David Mitchell, President Chief Executive Officer of the Issuer, at 416-
534-9996 ext. 101.

Item 9. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.
DATED at Toronto, Ontario this 25th day of April, 2007.
KINGSMILL CAPITAL VENTURESINC.

per: "David Mitchell"
David Mitchell, President & C.E.O.




Schedule "A"

KI NG S M I LL 219 (north) Dufferin St., Suite 1008
u Cﬂpltal Ventur CS Inc Toronto, Ontario M6K 3J1 Canada

Te:  416-534-9996
(acapital pool company) Fax:  416-588-1999

KINGSMILL CAPITAL VENTURESINC.
TERMINATESAGREEMENT WITH
OPTICAL SURVEILLANCE INTERNATIONAL INC.

April 25, 2007 —Toronto Ontario — Kingsmill Capital Ventures Inc. (“Kingsmill”) (KCV.P-TSX
VENTURE) wishes to announce that, pursuant to an agreement dated April 19, 2007, the proposed
Qualifying Transaction with Optical Surveillance International Inc. (“OSl”), originally announced on
March 21, 2007, has been mutually terminated.

OSl and Kingsmill both concluded during the initial due diligence that a going public transaction for
OSl would best be deferred at thistime while OSI continues to advance its business plan and satisfy a
number of other corporate objectives. Therefore, in the best interests of the shareholders of both
companies, the transaction shall not be proceeding.

Kingsmill intends to continue its search for an appropriate Qualifying Transaction.

For further information, please contact David Mitchell, President 416-534-9996 ext. 101

The TSX Venture Exchange Inc. hasin no way passed upon the merits of the proposed transaction and
has neither approved nor disapproved the contents of this pressrelease.
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