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This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully 
offered for sale and therein only by persons permitted to sell such securities.  No securities regulatory authority has 
expressed an opinion about these securities and it is an offence to claim otherwise. 

PROSPECTUS 

Initial Public Offering November 28, 2006 

ROCKCLIFF RESOURCES INC.
(a mining exploration and development company) 

$1,200,000 
4,000,000 Flow-Through Units 

and 
Maximum WC Unit Offering:  $1,100,000 (4,400,000 WC Units) 
Minimum WC Unit Offering:  $600,000 (2,400,000 WC Units) 

Price:  $0.30 per FT Unit 
$0.25 per WC Unit

Rockcliff Resources Inc. (“Rockcliff” or the “Corporation”)  is hereby qualifying for distribution 
4,000,000 Flow-Through Units (the “FT Units”)  and a minimum (the “Minimum WC Offering”) of 
2,400,000 Working Capital Units and a maximum (the “Maximum WC Offering”) of 4,400,000 Working 
Capital Units (the “WC Units”) for gross proceeds of $1,800,000 on the completion of the sale of 
4,000,000 FT Units and the Minimum WC Offering (collectively the “Minimum Offering ”) and 
$2,300,000 on the completion of the sale of 4,000,000 FT Units and the Maximum WC Offering 
(collectively the “Maximum Offering ”).  The distribution of the FT Units and the WC Units shall 
collectively be referred to herein as the “Offering” .  Each FT Unit is priced at $0.30 and is comprised of 
one (1) common share of the Corporation to be issued as a “flow-through share” (Flow-Through Share”)
within the meaning of the Income Tax Act (Canada) and one-half (1/2) of a common share purchase warrant 
of the Corporation (an “FTU Warrant”) .  Each whole FTU Warrant will entitle the holder to acquire one 
(1) common share (a “Common Share”) at a price of $0.35 per Common Share for a period of twenty-four 
(24) months from the closing of the Offering (the “Closing”) .  Each WC Unit is priced at $0.25 and is 
comprised of one (1) Common Share and one Common Share purchase warrant of the Corporation (a “WC 
Warrant” ).  Each WC Warrant will entitle the holder to acquire one (1) Common Share at a price of $0.30 
per Common Share for a period of twenty-four (24) months from the Closing. 

Offering Price to Investor Agent’s Fee (1) Net Proceeds to the 
Corporation (3)

Per FT Unit $0.30 (2) $0.30 
Per WC Unit $0.25 $0.025 $0.225 
FT Units plus Minimum 
WC Offering 

$1,800,000 $180,000 $1,620,000 

FT Units plus Maximum 
WC Offering 

$2,300,000 $230,000 $2,070,000 
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Notes: 

(1) The agent, Northern Securities Inc., (the “Agent”)  will receive a cash commission equal to 
10% of the gross proceeds of the Offering (the “Commission”).  The Commission will be 
paid at a reduced rate of 5% of the gross proceeds of subscriptions from Subscribers listed in a 
president’s list to be provided to the Agent by the Corporation.  The Agent will also receive a 
corporate finance fee of $20,000 plus G.S.T. (the “Corporate Finance Fee”). In addition, 
Rockcliff has agreed to grant to the Agent on the completion of the Offering a non-
transferable option (the “Agent’s Option”)  to acquire that number of units (the “Agent’s 
Units”)  equal to 10% of the number of FT Units and WC Units sold during the Offering at a 
price of $0.25 per Agent’s Unit for a period of 24 months from the Closing.  Each Agent’s 
Unit shall consist of one (1) Common Share and one (1) WC Warrant entitling the Agent to 
acquire a further Common Share at a price of $0.30 per share for a period of twenty-four (24) 
months from the Closing.  This prospectus qualifies the distribution of the Agent’s Option.  
See “Plan of Distribution”.  The Agent will also be reimbursed for certain expenses, including 
legal fees. 

(2) No fees or commissions will be deducted from the FT Units.  All expenses of the Offering 
will be deducted from proceeds of the WC Units. 

(3) Before deducting the expenses of the Offering, estimated to be $85,000, and the Corporate 
Finance Fee, which will be paid by Rockcliff out of the net proceeds of the sale of the WC 
Units, but after deducting the Commission being paid to the Agent. 

The price of the FT Units and the WC Units was determined by negotiation between the Corporation and 
the Agent. 

The TSX Venture Exchange (the “Exchange”) has conditionally approved the listing of the Common 
Shares, FTU Warrants and WC Warrants.  Listing is subject to the Corporation fulfilling all of the 
requirements of the Exchange including distribution to a minimum number of public securityholders. 

Under the Flow-Through Agreement, the Corporation will agree to incur in 2007 Qualifying Expenditures 
in an amount equal to the Commitment Amount from the issuance of Flow-Through Shares and will 
renounce such expenses to each Subscriber of Flow-Through Shares pro rata as of an effective date of 
December 31, 2006. See “Plan of Distribution”, “Canadian Federal Income Tax Considerations” and “Risk 
Factors”. 

The FT Units, the WC Units and the Common Shares and FTU Warrants and WC Warrants 
comprising the FT Units and WC Units are considered to be highly speculative due to the nature of 
the Corporation’s business, and its present state of development, and other risk factors that are 
inherent in such an investment.  An investment in securities of the Corporation should only be made 
by persons who can afford a significant or total loss of their investment.  The Corporation is in the 
business of the acquisition, exploration and development of mineral properties, the success of which 
cannot be assured.  There is no market through which these securities may be sold and purchasers 
may not be able to resell securities purchased under this prospectus.  The Corporation has never 
paid any dividends on its Common Shares.  Subscribers must rely upon the ability, experience, 
judgment, discretion, integrity and good faith of the management of the Corporation.  See “Risk 
Factors”.

The Agent, as agent of the Corporation, conditionally offers the FT Units and the WC Units on a best 
efforts basis, subject to prior sale, if, as and when issued by the Corporation in accordance with the Agency 
Agreement referred to under the heading “Plan of Distribution”, subject to approval of all legal matters on 
the Corporation’s behalf by Gardiner Roberts LLP and on the Agent’s behalf by Neil Steenberg, Barrister 
& Solicitor.  Closing will take place on a day or days as agreed to between the Corporation and the Agent. 
Provided the Minimum Offering is subscribed for, Closing is expected to occur on December 11, 2006 but 
in any event no later than December 29, 2006.  This Offering will be discontinued if the Closing in respect 
of at least the Minimum Offering has not occurred on or prior to the date that is 90 days from the issuance 
of receipt for this Prospectus unless the Agent and each of the persons or companies that subscribed for FT 
Units and WC Units during that period and the applicable regulatory authorities consent to a continuation 
of the Offering. 
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Subscription funds received by the Agent will be held by the Agent, pending Closing.  If a Subscriber’s 
subscription is not accepted in full, the Agent shall promptly return the subscriptions funds (or the portion 
that has not been acceptable) to the Subscriber who forwarded them without interest or deduction, unless 
such Subscriber has otherwise instructed the Agent.  

Subscriptions will be received subject to acceptance or allotment, in whole or in part, and the right is 
reserved to close the subscription books at any time without notice.  It is expected that definitive 
certificates evidencing the Flow-Through Shares and the Common Shares and FTU Warrants and WC 
Warrants comprising the FT Units and WC Units will be available for delivery on Closing. See "Plan of 
Distribution".  

For further information relating to the Offering, please contact: 

NORTHERN SECURITIES INC. 
150 York Street, Suite 1800 

Toronto, ON M5H 3S5 
Phone: (416) 644-8114 

Email: rmolinari@northernsi.com 
Attention: Rick Molinari
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GLOSSARY OF TERMS 

The following is a glossary of terms used frequently throughout this Prospectus with the meanings ascribed 
thereto:

“Agency Agreement” means the agency agreement dated as of November 28, 2006 between the 
Corporation and the Agent relating to the Offering. 

“Agent”  means Northern Securities Inc. 

“Agent’s Option”  means the option granted to the Agent pursuant to the Agency Agreement to acquire 
that number of Agent’s Units equal to 10% of the number of FT Units and WC Units sold during the 
Offering at a price of $0.25 per Agent’s Unit for a period of 24 months from the Closing. 

“Agent’s Units”  means the units to be issued on the exercise of the Agent’s Option with each Agent’s Unit 
consisting of one (1) Common Share and one (1) WC Warrant. 

 “Associate” and “Affiliate”  each have the meanings ascribed to them in the Securities Act (Ontario). 

“Business Day” means a day which is not a Saturday, Sunday or legal holiday in the City of Toronto, 
Ontario. 

“Canadian Exploration Expense” or “CEE” means a Canadian exploration expense as defined in 
subsection 66.1(6) of the Tax Act. 

“CCIC”  means Caracle Creek International Consulting Inc. 

“Closing”  means a closing of the Offering and refers to one or more Closings. 

“Closing Date” means the date of Closing of the Offering, which is expected to occur on or about 
December 11, 2006 or such earlier or later date as the Corporation and Agent may agree, but in any event, 
not later than December 29, 2006.  The Corporation may, with the agreement of the Agent, hold more than 
one Closing. 

“Commission” means the 10% cash commission to be paid to the Agent, subject to the proviso that the 
Commission will be paid at a reduced rate of 5% of the gross proceeds of subscriptions from Subscribers 
listed in a president’s list to be provided to the Agent by the Corporation.  . 

“Commitment Amount”  means the amount equal to $0.29995 multiplied by the number of Flow-Through 
Shares subscribed and paid for pursuant to the Flow-Through Agreement. 

“Common Shares” means the common shares in the capital of the Corporation. 

“Corporate Finance Fee” means the $20,000 fee to be paid to the Agent. 

“Corporation”, “Rockcliff”, “we”, “our” or “us”  means Rockcliff Resources Inc., a corporation 
incorporated pursuant to the OBCA. 

“Escrow Agreement” means the agreement between Rockcliff and Heritage Trust Company and those 
shareholders whose Common Shares are required to be escrowed and who are required to execute such an 
agreement. 

“Exchange” means TSX Venture Exchange. 

 “Flow-Through Agreement”  means the subscription and renunciation agreement entered into by the 
Agent as agent for the Flow-Through Subscribers and the Corporation in respect of Subscriptions for Flow-
Through Shares pursuant to the subscription for FT Units. 
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“Flow-Through Share”  means a Common Share issued as a “flow-through share” within the meaning of 
the Tax Act, which is being offered pursuant to this Prospectus. 

“Flow-Through Subscriber”  means a subscriber for FT Units.  

“FT Units” means Flow-Through Units offered for sale pursuant to the Offering.  Each FT Unit consists of 
one (1) Flow-Through Share and one-half (½) of an FTU Warrant.

“FTU Warrant” means a common share purchase warrant of the Corporation entitling the holder thereof 
to purchase one (1) Common Share at a price of $0.35 per share for a period of twenty-four (24) months 
from the Closing. 

“Horwood Property”  has the meaning ascribed to it under the heading “Business of the Corporation – 
General Development of the Business”. 

“Maximum Offering”  means the sale of 4,000,000 FT Units and the Maximum WC Offering; 

“Maximum WC Offering” means the maximum working capital Offering of 4,400,000 WC Units;  

“Minimum Offering” means the sale of 4,000,000 FT Units and the Minimum WC Offering; 

“Minimum WC Offering” means the minimum working capital Offering of 2,400,000 WC Units. 

“OBCA”  means the Business Corporations Act (Ontario), as amended from time to time. 

“Offering”  means the public offering and sale of the FT Units and the WC Units under this Prospectus. 

“Offering Price”  means $0.30 per FT Unit and $0.25 per WC Unit respectively. 

“Person”  means an individual, corporation, partnership, limited partnership, trust, joint venture, 
unincorporated association, syndicate, organization, trustee, executor and administrator or other legal 
representative. 

“Plan” means the Corporation’s incentive stock option plan. 

“Prospectus” means this prospectus. 

“Qualification Date”  means the date on which the Ontario Securities Commission issues a final decision 
document under the Mutual Reliance Review System evidencing issuance of a receipt for this Prospectus 
by the Securities Commissions of Ontario, British Columbia, Alberta, Manitoba and Saskatchewan. 

“Qualifying Expenditures” means expenditures incurred by the Corporation in respect of resource 
exploration and development which qualify as CEE of the type that may be renounced by the Corporation 
to a person as CEE in accordance with the provisions of the Tax Act. 

 “Report” means the report entitled Independent Technical Report:  Shihan VMS Property dated 
November 14, 2006 prepared by CCIC. 

“Seed Share Escrow Agreement” means the agreement between Rockcliff and Heritage Trust Company 
and those holders of Common Shares whose shares are required to be escrowed and who are required to 
execute such agreement pursuant to Exchange policies. 

“Shihan Agreement”: has the meaning ascribed to it under the heading “Business of the Corporation - 
Significant Acquisitions”. 

“Shihan VMS Property”  has the meaning ascribed to it under the heading “Business of the Corporation – 
Significant Acquisitions”. 
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“Subscriber”  means a Flow-Through Subscriber or a Unit Subscriber. 

“Tax Act”  means the Income Tax Act (Canada) as amended from time to time. 

“Unit Subscriber”  means a Subscriber for WC Units. 

“VMS” means Volcanogenic Massive Sulphide. 

“VMS Vendors” has the meaning ascribed thereto under the heading “Business of the Corporation – 
General Development of the Business”. 

“WC Units”  means the working capital Units offered for sale pursuant to the Offering.  Each WC Unit 
consists of one (1) Common Share and one (1) WC Warrant. 

“WC Warrant”  means a common share purchase warrant of the Corporation entitling the holder thereof to 
purchase one (1) Common Share at a price of $0.30 per share for a period of twenty-four (24) months from 
the date of Closing. 

“Warrant Indenture”  means respectively the indentures to be dated at Closing between the Corporation 
and Heritage Trust Company, as trustee, pursuant to which the FTU Warrants and the WC Warrants will be 
issued. 
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CURRENCY 

Unless otherwise specified, in this prospectus all dollar amounts are expressed in Canadian dollars. 

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATE MENTS 

This Prospectus contains forward-looking statements.  These statements relate to future events or the 
Corporation’s future performance.  All statements other than statements of historical fact are forward-
looking statements.  Forward-looking statements are often, but not always, identified by the use of words 
such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, 
“potential”, “targeting”, “intend”, “could”, “might”, “continue”, or the negative of these terms or other 
comparable terminology.  These statements are only predictions.  In addition, this Prospectus may contain 
forward-looking statements attributed to third party industry sources.  Undue reliance should not be placed 
on these forward-looking statements, as there can be no assurance that the plans, intentions or expectations 
upon which they are based will occur.  By its nature, forward–looking information involves numerous 
assumptions, known and unknown risks and uncertainties, both general and specific, that contribute to the 
possibility that the predictions, forecasts, projections and other forward-looking statements will not occur 
and may cause actual results or events to differ materially from those anticipated in such forward-looking 
statements.  These risks and uncertainties include, but are not limited to, those listed in “Risk Factors”.  The 
forward-looking statements contained in this Prospectus are expressly qualified by this cautionary 
statement.  The Corporation has no duty to update any of the forward-looking statements after the date of 
this Prospectus or to conform such statements to actual results or to changes in the Corporation’s 
expectations, except as otherwise required by applicable legislation. 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of this distribution and should be read together with 
the more detailed information and financial data and statements contained  elsewhere in this prospectus. 
Reference is made to the Glossary for the meanings of certain defined terms.  

The Corporation: The Corporation was incorporated under the OBCA pursuant to Articles of 
Incorporation on January 20, 2006.  By Articles of Amendment dated October 
17, 2006, the Corporation changed its name from Ridgeline Resources Inc. to 
Rockcliff Resources Inc., removed the restriction on the number of 
shareholders and the restrictions on transfer of its Common Shares.  The 
Corporation’s registered office and principal business office is located at 1297 
Kelly Lake Road, Unit 5, Sudbury, Ontario, P3E 5P5. 

The Corporation’s primary business is the exploration and development of 
mineral properties.  The Corporation has an option to acquire a 100% interest 
in the Shihan VMS Property.   The Corporation also owns a 100% interest in 
the Horwood Property.  The Corporation does not currently have an interest in 
any other property other than the Shihan VMS Property and the Horwood 
Property. 

See “The Corporation”, “Business of the Corporation” and “Description of the 
Property”.  

Details of the 
Offering:

The Offering consists of 4,000,000 FT Units at a price of $0.30 per FT Unit 
and up to 4,400,000 WC Units at a price of $0.25 per WC Unit for gross 
proceeds in the aggregate of a minimum of $1,800,000 from the sale of the FT 
Units and 2,400,000 WC Units and a maximum of $2,300,000 from the sale of 
the FT Units and 4,400,000 WC Units.   Each WC Unit consists of one (1) 
Common Share and one (1) WC Warrant.  Each WC Warrant entitles the 
holder to acquire an additional Common Share at a price of $0.30 per share 
until the date which is twenty-four (24) months from Closing.  Each FT Unit 
consists of one (1) Flow-Through Share and one-half (1/2) of a FTU Warrant.  
Each whole FTU Warrant entitles the holder to acquire an additional Common 
Share at a price of $0.35 per share until the date which is twenty-four (24) 
months from Closing. 

See “Plan of Distribution”. 

Use of Proceeds: The net proceeds of the Offering, after deducting the expenses of the Offering 
estimated to be $85,000 and the Commission and the Corporate Finance Fee 
totalling $200,000 if the Minimum Offering is completed and $250,000 if the 
Maximum Offering is completed, are estimated to be $1,515,000 if the 
Minimum Offering is completed and $1,965,000 if the Maximum Offering is 
completed.  As of October 31, 2006, the Corporation had working capital of 
$155,000.  When combined with the net proceeds of the Offering, the 
Corporation estimates that it will have approximately $1,670,000 on the 
completion of the Minimum Offering and $2,120,000 on the completion of the 
Maximum Offering. 
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The Corporation intends to expend the available funds as follows: 

Use of Proceeds Minimum Offering (1) Maximum Offering (1)

Stage I Exploration 
Program on Shihan 
VMS Property 

$1,200,000(2) $1,200,000(2)

Property Option 
Payment 

$52,500(2) $52,500(2)

Operating Expenses for 
12 months: 

Salaries and Consulting 

Accounting and Legal 

Rent and Office 

Travel and Lodging 

Promotional 

Miscellaneous 

$90,000 

$48,000 

$30,000 

$24,000 

$12,000 

$60,000 

$90,000 

$48,000 

$30,000 

$24,000 

$12,000 

$60,000 

Unallocated Working 
Capital 

$153,500 $603,500 

Total $1,670,000 $2,120,000 

(1) Without giving effect to the exercise of the Agent’s Option or the 
FTU Warrants and the WC Warrants comprising part of the FT Units 
and the WC Units or the Agent’s Units.  Any funds received from 
exercise of the FTU Warrants or WC Warrants or the Agent’s Option 
will be added to Unallocated Working Capital. 

(2) The expenditure of a further $131,635 on the Shihan VMS Property 
pursuant to the Stage 1 Exploration Program, the issuance of a further 
150,000 Common Shares and the payment of an aggregate of  
$52,500 in cash option payments will be sufficient for the 
Corporation to earn a 100% working interest in the Shihan VMS 
Property. 

See “Use of Proceeds”. 

Directors and 
Management: 

Ken Lapierre, Chief Executive Officer, President and Director 
Peter Wood, Vice-President, Exploration and Director  
William R. Johnstone, Corporate Secretary and Director 
Robin Lowe, Director 
Denis Arsenault, Director 
Mike Kindy, C.F.O. 

Eligibility for 
Investment: 

In the opinion of Gardiner Roberts LLP, counsel to the Corporation, the 
Common Shares, the WC Warrants and the FTU Warrants, when the Common 
Shares are listed on a prescribed stock exchange, will be qualified investments, 
within the meaning of the Tax Act, for trusts governed by registered retirement 
savings plans (“RRSPs”), registered education savings plans, registered 
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retirement income funds and deferred profit sharing plans.  

Risk Factors: An investment in the FT Units and the WC Units offered hereby should be 
considered speculative due to the Corporation’s involvement in the acquisition, 
exploration and development of mineral properties and its current stage of 
development.  The Corporation has an option to acquire an interest in the 
Shihan VMS Property but to date has not exercised its option.  The exploration 
of mineral properties involves many risks, which even a combination of 
experience, knowledge and careful evaluation may not be able to overcome.  In 
addition to the information presented elsewhere in this prospectus, investors 
should carefully consider the risks described under “Risk Factors”, which are 
summarized below: 

(i) the mining industry is subject to significant competition; 

(ii) the prices of zinc, gold and other metals have historically 
fluctuated widely; 

(iii) the exploration for zinc, gold and other metals is speculative in 
nature and involves many risks; 

(iv) the Corporation’s current operations do not generate any positive 
cash flow, and additional financing will be required; 

(v) there is no assurance that any of the Corporation’s exploration or 
mining authorization permits will not be revoked by a 
government or challenged by third parties; 

(vi) government regulations may adversely affect the Corporation’s 
operations; 

(vii) the Corporation is dependent on a relatively small number of key 
personnel; and  

(viii) environmental compliance may involve significant costs. 

Subscribers should consult their own professional advisors to assess the 
income tax, legal and other aspects of the investment.  See “Risk Factors”.

SELECTED CONSOLIDATED FINANCIAL INFORMATION 

The following tables set forth selected financial information for the Corporation for the period from 
incorporation to August 31, 2006.  The following summary of selected financial information is derived 
from and should be read in conjunction with and is qualified in its entirety by reference to the 
Corporation’s financial statements, including the notes thereto, and Management Discussion and Analysis 
of financial conditions and results of operations included elsewhere in this prospectus. 

Statement of Operations Data 

 Period from 
Incorporation to 
Aug. 31, 2006 

 2006 
Revenues $3,237 

Net Loss from Operations $(49,110) 
Net Income (Loss) $(49,110) 

Basic and Diluted Loss 
per share 

$0.01 
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Balance Sheet Data 

 Period from 
Incorporation 
to Aug. 31, 

2006
 2006 

Total Assets $674,591 
Total Liabilities $14,201 

Shareholders� Equity $660,390 
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THE CORPORATION 

NAME AND INCORPORATION 

The Corporation was incorporated under the OBCA by Articles of Incorporation dated January 20, 2006. 
By Articles of Amendment dated October 17, 2006, the Corporation changed its name from Ridgeline 
Resources Inc. to Rockcliff Resources Inc. and removed the restriction on the number of shareholders and 
the restrictions on transfer of its Common Shares.  The Corporation’s registered and head office is located 
at 1297 Kelly Lake Road, Unit 5, Sudbury, Ontario, P3E 5P5.  The Corporation does not have any 
subsidiaries.   

BUSINESS OF THE CORPORATION 

GENERAL DEVELOPMENT OF THE BUSINESS 

The Corporation was formed in 2006 as a mineral exploration and development company.  Since its 
inception, the Corporation has entered into an option agreement with Mike Trembley and Jack Robert (the 
“VMS Vendors”)  to acquire a 100% working interest in the Shihan VMS Property (as hereinafter defined).  
See “Business of the Corporation – Significant Acquisition”.  In addition, the Corporation entered into a 
vending agreement with Joseph DeFelice pursuant to which the Corporation acquired a 100% interest in 
thirty-eight unpatented mining claims in Horwood Township in the Porcupine Mining Division in the 
Province of Ontario (the “Horwood Property”) in consideration for the issuance of 100,000 Common 
Shares priced at $0.025 per share.  The Corporation has not held any other interest in a mineral property 
since its incorporation. 

Since its incorporation, the Corporation has raised approximately $657,000 through equity private 
placements (Reference is made to the heading “Prior Sales” ).  The Corporation had working capital of 
approximately $155,000 at October 31, 2006. 

The Corporation is seeking to develop its business as a mineral exploration company.  The first step 
towards achieving this goal is to fulfill the terms of the option to acquire the Shihan VMS Property.  To 
date, the Corporation has issued 200,000 Common Shares priced at $0.25 per share, paid $7,500 to the 
VMS Vendors and spent $168,365 on the property.  The Corporation is required to pay a further $52,500 
and issue an additional 150,000 Common Shares to the VMS Vendors as well as expend a total of $300,000 
on the Shihan VMS Property.  The completion of the Offering is necessary to ensure the Corporation has 
sufficient cash to meet these commitments and also to acquire additional properties of merit that may come 
to the attention of the Corporation. 

SIGNIFICANT ACQUISITIONS 

The Corporation signed an option agreement (the “Shihan Agreement”) with the VMS Vendors dated 
July 14, 2006 pursuant to which the Corporation has the right to earn a 100% interest in a total of twenty-
seven unpatented mining claims comprising 388 claim units located in Rennie, Challener, Glasgow and 
Meath Townships in the Sault Ste. Marie Mining Division in the Province of Ontario (the “Shihan VMS 
Property”) .  The Shihan Agreement replaced a term sheet entered into between the Corporation and the 
VMS Vendors dated June 13, 2006.  

The Corporation has three years to earn its interest in the Shihan VMS Property.  The Corporation is 
required to make option payments in cash in the aggregate value of $60,000 of which $7,500 has been paid 
to date, a further $12,500 is payable on or before July 14, 2007, a further $15,000 is payable on or before 
July 14, 2008 and a further $25,000 is payable on or before July 14, 2009.  The Corporation is also required 
to issue a total of 350,000 common shares of which 200,000 have been issued to date and a further 75,000 
Common Shares are issuable on or before July 14, 2007 and a further 75,000 Common Shares are issuable 
on or before July 14, 2008.  In addition, the Corporation is required to expend $300,000 on the Shihan 
VMS Property.  The work commitment for the current year is $100,000, which has been expended.  A 
further $100,000 must be expended by July 14, 2008 and a further $100,000 must be expended by July 14, 
2009.  The expenditure requirement will be satisfied by the completion of the recommended work program 
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referred to herein.  The Corporation has granted the VMS Vendors a 2% Net Smelter Returns Royalty.  The 
Corporation also reimbursed the VMS Vendors $30,320 for staking costs relative to the Shihan VMS 
Property.  The Corporation has the right to acquire 50% of the royalty for $1,000,000 and has a right of first 
refusal if the VMS Vendors wish to sell the remainder of their royalty. 

It is the opinion of Iain Kelso H.B. Sc., P.Geo, an independent geological consultant with CCIC, that the 
Shihan VMS Property is a property of merit and the property warrants further exploration and 
development.  The Report prepared by Mr. Kelso dated November 14, 2006 recommends an initial Phase I 
work program of linecutting, geophysics and drilling. 

TRENDS 

There are significant uncertainties regarding the prices of precious and base metals and the availability of 
equity financing for the purposes of mineral exploration and development.  The prices of zinc, gold and 
other metals have fluctuated widely in recent years and continued volatility in such prices is expected to 
continue to occur.  Management is not aware of any trend, commitment, event or uncertainty that could 
reasonably be expected to have a material effect on the Corporation’s business, financial condition or 
results of operations other than those inherent in the speculative nature of the natural resource sector as 
more particularly described herein under the heading “Risk Factors”. 

DESCRIPTION OF PROPERTY 

A report entitled “Independent Technical Report:  Shihan VMS Property, Missanabie, Ontario Canada” 
dated November 14, 2006 (the “Report”)  was prepared for the Corporation by Iain Kelso, H.B.Sc., P.Geo., 
an independent qualified person under National Instrument 43-101, through CCIC.  A copy of the Report is 
available for viewing on www.sedar.com.  The following summary has been prepared with the consent of 
Mr. Kelso and is generally a direct extract from the Report.   

LOCATION AND DESCRIPTION 

Location 

The Shihan VMS Property is located in east-central Ontario approximately 70 km northeast of Wawa, 
Ontario and approximately 12 km north of Missanabie, Ontario within Challener, Glasgow and Meath 
townships in the District of Algoma, and Rennie Township in the District of Sudbury.  A map indicating 
the location of the Shihan VMS Property follows (Figure 1).
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Figure 1:  Location of Shihan VMS Property, Ontario, Canada. 

Description 

The Shihan VMS Property covers 27 contiguous staked claim blocks in 388 claim units totaling 6,336 ha. 
The area covers an approximate 20 km long (east-west) by 2 to 4 km wide (north-south) block of ground 
located on the northeast end of the Michipicoten Greenstone Belt.  Table 1 below describes the claims 
comprising the Shihan VMS Property. 

Table 1. Unpatented mining claims comprising the Shihan VMS Property. 

Claim Number Units Hectares Township Staked Recording Date Claim Due Date 

1243487 9 144 Rennie 4-Oct-04 03-Nov-04 03-Nov-09 

3018256 6 96 Rennie 21-Jun-06 05-Jul-06 05-Jul-09 

4204238 15 240 Glasgow 30-Jun-06 05-Jul-06 05-Jul-08 



18

Claim Number Units Hectares Township Staked Recording Date Claim Due Date 

4204239 15 240 Challener 25-Jun-06 05-Jul-06 05-Jul-08 

4204240 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09 

4204241 15 240 Glasgow 30-Jun-06 05-Jul-06 05-Jul-08 

4204242 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09 

4210334 15 240 Rennie 22-Jun-06 05-Jul-06 05-Jul-09

4210335 15 240 Rennie 22-Jun-06 05-Jul-06 05-Jul-09

4210336 15 240 Rennie 23-Jun-06 05-Jul-06 05-Jul-09

4210337 15 240 Rennie 23-Jun-06 05-Jul-06 05-Jul-09

4210338 16 256 Rennie 29-Jun-06 05-Jul-06 05-Jul-09

4210339 15 240 Rennie 29-Jun-06 05-Jul-06 05-Jul-09

4210340 15 240 Challener 30-Jun-06 05-Jul-06 05-Jul-08 

4210341 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09 

4210342 10 160 Challener 24-Jun-06 05-Jul-06 05-Jul-08 

4210343 16 256 Meath 30-Jun-06 05-Jul-06 05-Jul-09 

4210344 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09 

4210345 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09 

4210346 12 192 Meath 26-Jun-06 05-Jul-06 05-Jul-09 

4210347 14 224 Meath 28-Jun-06 05-Jul-06 05-Jul-09 

4210348 12 192 Meath 28-Jun-06 05-Jul-06 05-Jul-09 

4210349 15 240 Meath 28-Jun-06 05-Jul-06 05-Jul-08 

4210350 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08 

4210351 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08 

4210352 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08 

4210353 15 240 Challener 30-Jun-06 05-Jul-06 05-Jul-08 

ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUC TURE AND 
PHYSIOGRAPHY 

Accessibility  

The Shihan VMS Property is accessed by paved Highway 561 to the turnoff at Missanabie, then by turning 
right (east) and driving on the old gravel Renabie Gold Mine road a distance of 16.2 km. The road then 
forks and continues left (north) a distance of 8.5 km to the main haul road. At this junction, continue left 
(west) a distance of 2.4 km to an old drill road on the left (south) side of the haul road. The drill road off 
the main east-west haul road continues south then south-west for a number of kilometres and passes near 
the southwest end of Conboy Lake. Alternatively, the claim group is accessed from Dubreuilville along a 
series of gravel logging roads traveling eastward a distance of 60 km. 

Climate 

The climate at the Shihan VMS Property is typical for weather in Northern Ontario. It is north temperate 
with long cold winters and short summers. January is generally the coldest month (-20º Celsius). July is 
generally the warmest month (+20º Celsius). Extreme temperature levels throughout the year can range 
from -50º Celsius to +35º Celsius.  

Local Resources and Infrastructure 

Local resources and infrastructure are located throughout the area in Missanabie, Wawa and Chapleau and 
in larger nearby centers such as Sault Ste. Marie and Timmins. Missanabie is a small community located 12 
km south of the Shihan VMS Property. The town offers lodging, food and fuel year round. The larger 
centers offer a comprehensive range of services and supplies. A Canadian Pacific rail line passes through 
Missanabie and continues southeastward to Chapleau. Hydro is located at the former Renabie Gold Mine 
approximately 5 km southeast of the Shihan VMS Property. The Shihan VMS Property lies within the 
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Chapleau Game Preserve. Exploration and mining activities are not limited within the game preserve 
boundaries. 

Physiography 

The topography of the Shihan VMS Property and surrounding area is typical of the Canadian Precambrian 
Shield terrain with a gently rolling surface and elevation ranging from 350 m to 500 m above sea level. 
Relief is generally low at about 25 m to 30 m with the occasional linear valley reaching 50 to 75 m. 
Although inconspicuous, the divide between the Atlantic and Artic Watershed passes through the 
northeastern part of Rennie Township, approximately 2 km north of the Shihan VMS Property. The 
physiography of the Shihan VMS Property and surrounding area consists of low rock outcrop ridges 
separated by low-lying areas. Topographic lows are occupied by muskeg swamp, streams, creeks, small 
rivers, beaver ponds and lakes. Vegetation over the positive relief areas and adjacent to the rock outcrops 
consist mainly of  black spruce, poplar, birch, jack pine and balsam fir. Jack pine is the main type of 
vegetation where bedrock is covered by a thin mantle of sand, and black spruce occurs predominantly 
where the ridges are till-covered. Forest cover on gravel ridges and sand is generally thin and consists of 
poplar, birch and scattered small spruce. Cedar and alders are located along creeks and in swamps. 

HISTORY 

The townships of Rennie, Meath and Glasgow were first mapped by E. M. Burwash in 1934 for the Ontario 
Department of Mines. This work was completed during a reconnaissance mapping survey of 14 townships 
located at the east end of the Michipicoten Greenstone Belt. E.L. Bruce mapped all of Rennie Twp in 1941 
while investigating the Renabie gold area for the Ontario Department of Mines. T.W. Page completed 
geological mapping of Glasgow and Meath Townships in 1960 while employed by Canadian Pacific 
Railway. His map was included in a geological compilation map in 1964 by Mr. J. R. Joubin on the 
Manitowik Lake-Lochalsh area for the Algoma Central and Hudson Bay Railway. 

The Zinc Zone south of Conboy Lake was discovered by prospector Mr. Jack Tremblay in 1939 while 
exploring for gold following Alphonse Desbein’s gold discovery on or about 1920 that led to the eventual 
discovery of the Renabie Gold Deposit in 1939. The Zn-Ag mineralization was named at various times as 
the “Zinc Zone”, the “Rennie Silver Deposit” and the “Conboy Zn-Ag Deposit”. This zone lies within the 
larger Shihan VMS Property. In the Report, the name Zinc Zone defines the zinc mineralization discovered 
by Mr. Jack Tremblay, which was first drilled and named as such by Coulee Lead and Zinc Mines Ltd. in 
1953. 

The exploration history on the Shihan VMS Property is summarized as follows: 

In 1939/40, Jack Tremblay discovers zinc-silver mineralization south of Conboy Lake. Limited 
stripping/washing completed on the mineralization.  In 1946-7 Mr. Tremblay completed limited 
stripping/washing. 

In 1953, Coulee Lead and Zinc Mines Limited completed seven (7) drill holes totaling 536 m to the south 
of Conboy Lake into the Zinc Zone.  In 1962, Gunnex Limited re-logged and sampled this core and 
completed ground EM and magnetometer surveys. 

Between 1963 and 1972, Westfield Minerals Limited completed fourteen (14) shallow drill holes totalling 
320 m south of Conboy Lake (1963-4). The Zinc Zone was intersected over a strike length of 105 m 
averaging 1.3 m wide down to a vertical depth of 24 m. Westfield named the mineralization the Rennie 
Silver Zone. The Zone averaged 14.8% Zn, 10.6 opt Ag with credits in Pb, Cu and Au. Additional drilling 
by Westfield was completed in and around the Zinc Zone and is outlined below: 

 In 1965-six (6) drill holes totalling 65 m; 
 In 1967-five (5) drill holes totalling 336 m; 
 In 1969-five (5) drill holes totalling 442 m; 

In 1971-seven (7) drill holes totalling 939 m; 
In 1972-one (1) drill hole totalling 197 m; and 

 In 1973-one (1) drill hole totalling 335 m. 
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Additional work at and proximal to the Zinc Zone included Airborne EM/Magnetics, gravity and resistivity 
and induced polarization geophysical surveys, geological surveys and soil sampling.  Physical work on 
exposing the Zinc Zone included trenching, mechanical stripping and blasting. The main group of claims 
was patented as claim 155 in 1970. 

Between 1969 and 1970, Gunnex Limited completed an “extensive” airborne radiometric survey.  In 1969 
Noranda Exploration completed an airborne EM/Magnetics geophysical survey over Rennie and Meath 
townships. 

In 1973, Freeport Canadian Exploration Company completed three (3) drill holes totaling 700 m to test the 
down dip extension of the Zinc Zone. 

In 1981, Mattagami Lake Exploration completed an airborne survey. 

Between 1980 and 1984, Westfield completed thirteen (13) drill holes at the Zinc Zone totaling 1819 m 
(1980) and ten (10) holes totaling 1,513 m assessing nearby conductors away from the Zinc Zone (1984).  
Additional work included geochemical, lithogeochemical and geological surveys, VLF-EM, gravity and IP 
geophysical surveys, and mechanical trenching on the surface expression of the Zinc Zone, and 
orthophotography of the Property. Westfield completed a resource estimate and metallurgical work on the 
Zinc Zone in 1981. 

In 1984, Noranda Exploration discovered additional prospective felsic-mafic lithological packages through 
reconnaissance mapping of isolated small blocks of ground in Rennie, Meath and Glasgow townships.  

In 1985, Canamax Resources completed surface MaxMin and IP geophysical surveys, and downhole PEM 
surveys in and around the Zinc Zone. They also completed eleven (11) drill holes totalling 1,888 m testing 
the Zinc Zone and conductors along strike. 

In 1987-8, the Ontario Geological Survey completed airborne DIGHEM Electromagnetic and Total 
Intensity Magnetic Survey (Map’s 81011, 81010, and 81009) over a portion of the Shihan VMS Property. 

In 1989-90, Sears, Barry and Associates Inc. completed ground magnetometer and VLF-EM surveys, and 
subsequent geological mapping along the northwest shore of Easey Lake in Meath Township. 

In 1992-3, Noranda Exploration completed metric linecutting, magnetometer and MaxMin geophysical and 
geological surveys, trenching, sampling and completed three (3) drill holes totalling 868 m in and around 
the Zinc Zone. Noranda also completed a resource estimate on Zinc Zone.  

In 1995, the Ontario Geological Survey completed a detailed lake sediment geochemical survey over 
Challener, Glasgow, Meath and the west portion on Rennie townships. The survey identified the 
Moorehouse Lake Anomaly area as a potential area associated with stratiform base metal (zinc) 
mineralization and structurally controlled gold mineralization. 

Between 1995 and 1997, Kanadian Exploration Services completed a ground magnetometer survey and 
linecutting south of Conboy Lake centered on the Zinc Zone. 

In 1998, Noront Resources Ltd. completed linecutting, VLF-EM and magnetometer surveys and 
geochemical and geological surveys over ground along the northwest shore of Easey Lake. 

Between 2000 and 2002, Falconbridge Ltd. completed fixed loop transient electromagnetic and total field 
magnetic surveys south of Conboy Lake. Three (3) drill holes totalling 693 m were completed on 
geophysical conductors west and east of the Zinc Zone. 
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GEOLOGICAL SETTING 

Regional Geology 

The Shihan VMS Property is located within the eastern arm of the Michipicoten Greenstone Belt 
(“MGB”) . The MGB is the largest greenstone belt in the Wawa Subprovince of the Superior Structural 
Province of the Canadian Shield. It has an approximate strike length of 140 km and widths of up to 45 km. 
Regional mapping and geochronological studies have delineated distinct episodes of Archean-aged, 
greenschist to lower amphibolite facies volcanism between 2700 Ma and 2889 Ma. The metasedimentary 
and metavolcanic rocks were intruded by compositional, variably aged plutons. The supracrustal rocks 
within the belt strike in an east to northeast direction and are bounded by the Puskaskwa Batholith in the 
west and the Kapuskasing Structural Zone in the east. Structural displacement of all rock types is present 
with distinct northwest and northeast trending faults displaying displacements of tens to hundreds of 
metres. 

At least three discrete cycles of volcanism have been identified within the belt. The Hawk assemblage is 
the oldest cycle (Cycle 1) and is characterized by komatiitic flows overlain by felsic volcanic rock and 
capped by a thin iron formation. The Wawa assemblage (Cycle 2) and Catfish assemblage (Cycle 3) are 
successively younger episodes of mafic to felsic tholeiitic flows overlain by intermediate to felsic volcanic 
rocks. The Wawa assemblage is capped by 100 to 150 m thick sequence of iron formation. The Catfish 
assemblage is capped by a sedimentary package consisting of argillite, siltstone, wacke, subarkose and 
conglomerate. 

Property Geology 

Riley (1971) describes the geology of Rennie, Meath and Glasgow townships which cover the majority of 
the Shihan VMS Property. In general, from south to north, the Shihan VMS Property geology consists of 
the youngest assemblage of rocks within the MGB. The Catfish assemblage consists of massive to pillowed 
magnesium and iron-rich tholeiitic metavolcanic flows overlain by felsic metavolcanic rock composed of 
tuff, lappili tuff, breccia, quartz-crystal tuff and cherty rhyolite. Generally, the lithologies strike east-west 
and dip steeply to the south. The Catfish assemblage is intruded by massive to foliated granodiorite, 
trondhjemite and quartz monzonite.     

Structurally, all lithologies were displaced by a series of northeast and northwest trending faults.  
Numerous northwest trending faults were then occupied by diabase dikes which in turn were faulted.  South 
of Conboy Lake, detailed mapping indicated several phases of deformational folding. 

Lithogeochemistry 

The felsic volcanic rocks of the Catfish assemblage display well developed negative europium anomalies, a 
geochemical signature associated with productive base metal camps. 

Westfield Minerals in 1980 and Noranda Exploration in 1992 completed a total of 140 rock samples for 
whole rock analysis. Geological mapping and lithogeochemical results have identified an extensive area of 
hydrothermal alteration within the quartz crystal tuff south of the Zinc Zone. The nature of the quartz 
crystal tuff was altered to a Na-CaO depleted, sulfide-rich, sheared, sericitic and chloritic, quartz-sericite 
schist. The whole rock survey also identified additional hydrothermal alteration products associated with 
the overlying cherty rhyolite immediately north of the Zinc Zone. Rhyolite samples were identified as 
being depleted in TiO2 (0.05 %) and enriched in SiO2 with respect to other samples of rhyolite higher up in 
the stratigraphy and also with other felsic rock on the Shihan VMS Property. 

Through whole rock analyses, Noranda (1992) identified the rhyolite associated with the Zinc Zone also 
exhibited pronounced negative Eu anomalies, low Zr/Y ratios and low abundances of Sr. Based on the trace 
element abundances and ratios, the rhyolite associated with the Zinc Zone would be interpreted as FIII 
high-silica felsic rhyolite.  Lesher et al. (1985) proposed those FIII high silica, felsic rhyolites with their 
distinctive geochemical signature, originated from high-level magma chambers-these same magma 
chambers were associated with massive base metal mineralization in productive base metal camps. 



22

Additional rhyolite samples located 700 m west of the Zinc Zone were also identified as being depleted in 
TiO2 and enriched in SiO2. 

Zinc Zone Geology 

The Zinc Zone located immediately south of Conboy Lake has been mapped and analyzed in detail by 
Westfield (1980) and by Noranda (1992). This area was underlain by a mixed assemblage of supracrustal 
rock.  Generally, from south to north, the Fe and Mg-rich tholeiitic mafic volcanic flows are predominantly 
massive, weakly foliated, fine-grained to aphanitc, with minor pillow phases. These are intercalated locally 
with felsic ash tuff and mafic tuffaceous sediment that are biotite- and chlorite-rich, fine grained to thinly 
laminated, alternating light and dark green beds with minor amounts of garnet. Continuing northward, the 
overlying felsic volcanic rock package is a 300 m thick sequence of quartz +/- feldspar crystal tuff that is 
well foliated, pale yellow-grey to white coloured, variably sericitic with up to 10% rounded blue to clear 
quartz eyes and up to 2% small red garnets. An extensive hydrothermal alteration envelope within the 
quartz crystal tuff, located south of and in contact with the Zinc Zone was identified as being depleted in 
Na2O and CaO, strongly sheared, folded, pyritic, sericitic and chloritic and was altered to a quartz-sericite 
schist. The quartz-sericite schist had increasing sulfide content towards its contact with the Zinc Zone of up 
to 25% disseminations and bands of pyrite mineralization. 

Continuing northward and overlying the Zinc Zone, the felsic package was interpreted as a 50 to 100 m 
thick siliceous, white colored, cherty and laminated rhyolite. It was identified as being depleted in TiO2 and 
enriched in SiO2 relative to samples taken of rhyolite distal to the Zinc Zone. It also exhibited pronounced 
negative Eu anomalies, low Zr/Y ratios and low abundances of Sr. These rocks were then intruded by 
several ages of quartz-feldspar porphyry, gabbro, granite and diabase and were subjected to several periods 
of deformational folding. 

The geometry of the east-west trending, steeply south dipping Zinc Zone with respect to the host rocks 
suggests that the stratigraphic tops are northward and the zone and surrounding rocks were overturned. 
Furthermore, the zone appears to be controlled by a fold, plunging steeply westward and that the strongest 
mineralization is within the nose of the fold. 

The Zinc Zone was interpreted to be located at the overturned contact of Na2O-CaO depleted, pyrite-rich, 
altered, quartz crystal tuff (quartz-sericite schist). The schist represents the overturned stratigraphic 
footwall to the mineralization; and, the TiO2 depleted, SiO2-rich, cherty FIII rhyolite exhibiting pronounced 
negative Eu anomalies represents the overturned stratigraphic hanging wall to the mineralization. 

Additionally, gold-silver-copper mineralization was discovered within the alteration envelope (quartz-
sericite schist) located well south of the Zinc Zone. Gold-silver-copper mineralization was hosted in 
narrow, quartz-rich fracture zones associated with a prominent fault system trending northeast-southwest 
across the region. 

EXPLORATION 

The majority of the exploration to date on the Shihan VMS Property has targeted Zn and Ag mineralization 
associated with an FIII rhyolite package and hydrothermally altered felsic volcanics located south of 
Conboy Lake. Sporadic work on the balance of the Shihan VMS Property was on Au-Ag-Cu, quartz-rich, 
fracture-filled veins in prominent fault zones south of Conboy Lake and Cu-rich calcite veins along the 
northwest shore of Easey Lake.  

Geological Mapping  

The geology of Rennie, Meath and Glasgow townships, which covers most of the Shihan VMS Property, is 
described in R.A. Riley’s Geological Report #90 (1971) on the Geology of Glasgow, Meath, and Rennie 
Townships, Districts of Algoma and Sudbury. Riley’s report is accompanied by Geological Map 2210. This 
map needs to be updated based on the results of the work completed by Westfield and Noranda south of 
Conboy Lake where favorable geology and geochemistry, including FIII rhyolites, have been identified at 
the Zinc Zone which is a VMS base metal Zn-Cu deposit type. Additionally, reconnaissance mapping by 
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Noranda in the 1980s over airborne anomalies, and recent staking of the Shihan VMS Property have 
identified felsic volcanic rocks west of the Zinc Zone covering a distance of over 15 km. 

The Zinc Zone and immediate surrounding area were first mapped by Westfield Minerals in the 1960s and 
1980s and then by Noranda in 1992. A metric grid at 50 m and 100 m line spacing was used for grid 
mapping. A thick zone of felsic volcanics was identified associated with the Zinc Zone. The Zinc Zone was 
the first significant zone of Zn-Ag mineralization in the area, and this established the Michipicoten 
Greenstone Belt as a prospective host for VMS mineralization associated with hydrothermally altered FIII 
rhyolites. 

The Ontario Geological Survey (1995) completed a detailed lake sediment geochemical survey over the 
west half of the present Shihan VMS Property. The survey identified the Moorehouse Lake area as being 
highly prospective for stratiform base metal (zinc) mineralization and structurally controlled gold 
mineralization. 

Geophysical Surveys  

Currently unavailable airborne surveys were completed by Westfield (between 1963 and 1972), Gunnex 
(1969-70), Noranda (1969) and Mattagami Lake Exploration (1981) over parts of the present Shihan VMS 
Property. They include radiometric, magnetometer and electromagnetic surveys.       

The Ontario Geological Survey (1987-88) completed airborne DIGHEM electromagnetic and total intensity 
magnetic surveys over the Michipicoten Greenstone Belt. This survey covered portions of Rennie, Meath, 
and Glasgow townships, and therefore covered part of the Shihan VMS Property. The survey identified 
over 50 electromagnetic anomalies on the Shihan VMS Property with weak (< 1 Siemens) to strong (16-32 
Siemens) conductance. The Zinc Zone was not identified as an anomalous area in the OGS survey. 

Ground geophysical surveys were completed by Westfield (1963-72, 1980-84), Canamax (1985), Sears, 
Barry and Associates (1989-90), Noranda (1992-93), Kanadian Exploration Services (1997), Noront 
Resources Ltd. (1998) and Falconbridge Ltd. (2000-2002). The surveys covered approximately 20% of the 
present Shihan VMS Property and were concentrated over the Zinc Zone and northwest of Easey Lake. 
Surveys included magnetometer, electromagnetic, gravity, MaxMin, induced polarization and limited down 
hole pulse EM. All surveys identified numerous conductors in the area surrounding the Zinc Zone.  Most 
conductors have not been drill tested. A strong conductor northwest of Easey Lake was identified. No 
documented drilling was performed on the Easey Lake conductor; however, reports of two old drill stations 
have been reported. 

In July 2006, Aeroquest Ltd. carried out a helicopter-borne geophysical survey on behalf of the Corporation 
using the AeroTEM II time domain helicopter electromagnetic system. A total of 896 line kilometres were 
surveyed, of which 758 were located within the Shihan VMS Property boundary. 

According to the Aeroquest interpretation, the main geologic trend appears to be in an east-west direction 
with some possible gentle folding and a number of late dikes that trend 170o. Superimposed on the geologic 
trend is a secondary set of intersecting structures which trend approximately 60o and 120o. These secondary 
trends are most evident on the eastern portion of the survey area. 

The eastern portion of the survey area contains a number of discrete electromagnetic (EM) anomalies, some 
due to weakly conductive overburden and others most likely bedrock related. This cluster of EM anomalies 
should be reviewed in more detail for possible ground follow-up. The conductors generally appear to be 
steeply oriented and dipping to the south.  The EM anomalies along the topographic trend are discrete and 
low in amplitude, not inconsistent with sulphide related to sphalerite with low iron content. 

The area around the Zinc Zone appears to have some associated structural control. The main trends are 
approximately at 60o and 120o. A cluster of EM conductors can be found at the confluence of these two 
trends. Given the close proximity of the main sulphide showing, these EM conductors were recommended 
as high priority for further interpretation and ground-checking. 
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MINERALIZATION 

Two main styles of mineralization have been identified on the Shihan VMS Property: 

1. Volcanogenic, massive base metal mineralization identified as the Zinc Zone; and, 

2. Structurally controlled gold-silver-copper mineralization identified by auriferous quartz-rich 
fracture zones.  

Zinc Zone  

The Zinc Zone is interpreted to be an Archean hosted, VMS Zn-Cu deposit type. Mineralization consists of 
the following: stringers and pockets of massive, dark brown to resinous sphalerite and coarse crystalline 
pyrite; small patches and stringers of chalcopyrite and galena; and, native silver, argentite and tetrahedrite. 
Locally, the fine-grained, massive sphalerite hosts fragments of quartz, sericite schist and pyrite nodules. 
Re-cemented quartz and coarse crystalline pyrite host fine-grained pyrite nodules up to 2.5 cm in diameter. 
The pyrite nodules display well developed, concentric and radial structures. Additional mineralization 
includes disseminations and bands of pyrite with minor amounts of sphalerite, silver and gold.  The Ontario 
Department of Mines and Northern Affairs selected two samples of massive mineralization to be analyzed 
by the Laboratory and Research Branch of the Ontario Department of Mines.  Results of the samples are 
tabulated in Table 2. 

Table 2 ODMNA assays of Zinc Zone, Shihan VMS Property. 
Sample Zn % Ag g/t Cu % Pb % Au g/t 

1 14.1 695.3 0.1 0.8 2.06 
2 7.6 621.3 2.15 trace 2.05 

In June 2006, the Corporation completed due diligence grab sampling on the partially exposed surface 
expression of the Zinc Zone.  Samples were analyzed for Zn, Cu, Pb, Ag and Au. Results are tabulated in 
Table 3. 

The samples were taken across approximately 30 m of strike length along the surface expression of the 
Zinc Zone. 

Table 3. The Corporation assays of Zinc Zone, Shihan VMS Property. 
Sample Zn %    Cu % Pb % Ag g/t Au ppb Sulphide 

41301 58.15 0.02 0.64 66.6 56 m.s. 

41302 59.6 0.02 1.14 113.8 48 m.s. 

41303 51.5 0.04 0.85 237.4 125 m.s. 

41304 53 0.07 0.65 158.7 112 m.s. 

41305 48.5 0.05 0.34 143.7 248 m.s. 

41306 0.49 0.01 1.16 179.4 301 oxidized q.s.s. 

41307 21.74 0.12 0.11 200.7 180 sheared s.m.s. 

41308 14.74 0.14 0.08 81.5 413 sheared s.m.s. 

41309 6.92 0.05 0.05 36.2 264 str.sulfide 

41310 3.25 0.3 0.1 140.5 182 cherty rhyolite 

41311 10.65 0.28 0.04 75.8 617 s.m.s. rhyolite 

41312 0.06 0.01 0.03 128.1 176 massive pyrite 

41313 4.88 0.21 0.02 65.1 114 q.s.s.-s.m.s. 

41314 2.97 2.97 0.03 297.6 452 stringer sulfide 

41315 1.57 0.04 0.01 68 104 q.s.s.-py.str. 

41316 0.66 0.03 0.03 24.9 493 sheared q.s.s. 

41317 0.02 0.4 0.01 41.3 710 sheared q.s.s 

m.s. = massive sulfide;  q.s.s. = quartz-sericite schist;  s.m.s. = semi-massive sulfide;  str. = stringer;  py. = pyrite 
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Structurally Controlled Gold-Silver-Copper  

Structurally controlled, Au-bearing, quartz-filled fracture zones were discovered on surface by Westfield 
Minerals in 1980 approximately 115 m and 230 m south of the Zinc Zone.  Drilling in 1980 and 1984 
confirmed that Au-bearing, quartz-rich zones discovered on surface continued to depth.  Ag and Cu 
mineralization was also found to be associated with the fracture zones. The mineralized fracture zones 
cross-cut the hydrothermal alteration associated with the Zinc Zone and are interpreted to be associated 
with prominent northeast-southwest faults.  Significant results of the drilling are tabled in Table 4.  

Table 4. Significant results from Westfield Minerals diamond drilling, Shihan VMS Property. 

Hole 
From 
(m) To (m) 

Width 
(m) Au g/t Ag g/t Cu %

80-8 43.3 43.7 0.4 6.9 36.0 0.7 
80-9 69.7 70.6 0.9 5.1 29.5 0.3 
80-10 9.8 11.5 1.7 2.1 31.5 0.5 
and 53.0 54.2 1.2 15.8 65.8 0.3 

includes 53.0 53.5 0.5 32.6 140.2 0.7 
84-8 180.6 180.9 0.3 30.9 --- --- 
84-9 79.0 80.8 1.8 18.2 --- --- 
84-10 8.8 10.0 1.2 4.5 --- --- 
and 88.4 89.0 0.6 16.8 --- --- 

Easey Lake Chalcopyrite-Malachite Showing  

Chalcopyrite and malachite associated with pyrite and tremolite in narrow calcite veins were identified on 
the northwest shore of Easey Lake in Meath Township. 

Easey Lake Pyritized Quartz-Sericite Schist Showing 

Recent staking by the Corporation has identified outcrop, hydrothermally altered to a sheared, pyritized, 
quartz-sericite schist. The silicified outcropping was located east of Easey Lake approximately 6 km west 
of the Zinc Zone.  

Butler Creek Pyritized Felsic Volcanics  

Massive and disseminated pyrite associated with hydrothermally altered, felsic volcanics were found north 
of Butler Creek located about 4 km west of the Zinc Zone. Foliated, sheared, pyritized, sericite altered 
felsic volcanic rocks are widespread over hundreds of metres.  

DRILLING 

Between 1953 and 2000, a total of 89 documented drill holes totalling approximately 10,651 m of surface 
diamond drilling have been completed on the Shihan VMS Property.  More than half of the drill holes 
specifically targeted the Zinc Zone. Other holes targeted conductors in the vicinity of the Zinc Zone. To 
date, the Corporation has not drilled the Shihan VMS Property. Table 5 outlines the documented historic 
drill holes on the Property. 

Table 5 Shihan VMS Property historic drilling.
Company Year Holes Metres 
Coulee Lead & Zinc Mines Ltd. 1953 7 536 

1963 14 320 
1965 6 65 
1967 5 336 

Westfield Minerals Limited 
  
  
  

1969 5 442 
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Company Year Holes Metres 
1971 7 939 
1972 1 197 

  
  
  1973 1 335 
Freeport Canadian Exploration 
Co. 1973 3 700 

1980 13 1,819 Westfield Minerals Limited 
  1984 10 1,513 
Canamax Resources 1985 11 1,888 
Noranda Exploration 1993 3 868 
Falconbridge Ltd. 2000 3 693 

Total   89 10,651 

Numerous drill core have been located cross stacked and racked immediately south of Conboy Lake.  The 
hole marker tags on most core boxes have deteriorated to the point where identification is not possible. 
Most of the core boxes are not well preserved.  Some holes are not from the Shihan VMS Property and are 
not part of the holes identified in Table 5. A program of core restoration would be required to identify the 
importance of the drill core stored south of Conboy Lake. 

Numerous drill contractors were used over the years. Falconbridge used NDS Drilling in 2000, Noranda 
used Bradley Brothers in 1993 and Westfield used Morrisette Diamond Drilling in the 1980s. Most drill 
casing was pulled thereby making location of actual drill holes difficult.  Falconbridge hole Ren35-01 was 
recorded as leaving the casing intact.  The Corporation has assumed that most holes were not surveyed 
before casings were pulled. Westfield did survey most of their 1980 drilling as evidenced on their drill plan 
map. Core size varied between AXT (32 mm) and BQ (36 mm).  Acid dip tests were common for down 
hole surveys in that time period. 

A review of the historic logs indicates that for the most part, the logs are not complete. Summary logs were 
used for Coulee Lead and Zinc Mines Ltd. in 1953. Westfield summary logs (pre-1980), regular logs 
(1980), cross sections for holes drilled in the immediate Zinc Zone area, limited assay certificates and assay 
drill summary information are present in hard copy. Westfield Minerals completed a longitudinal section 
for the Zinc Zone in 1980 which predated National Instrument 43-101 standards. 

SAMPLING AND ANALYSIS 

The historic Westfield mineral resource estimate of the Zinc Zone was supported by 48 holes drilled 
between 1953 and 1980. The mineralization trends east-west and dips steeply to the south with a steep west 
plunge. Most inclined holes were drilled from south to north. The drill hole intersections are generally on 
sections spaced approximately 15 m to 30 m apart and up to 60 m vertically. The holes intersected the 
mineralized zone at a wide range of angles to true width. Westfield’s true thickness for the Zinc Zone 
contact resource was 1.37 m and 6.1 m when the larger envelope of mineralization was included. 

All drill holes completed on the Zinc Zone were included on Westfield’s plan view map and longitudinal 
section completed in 1980. This would include holes completed by Coulee (1953) and Westfield (1963, 
1967, 1969, 1971, 1973 and 1980). Cross sections of all holes and the longitudinal section are available in 
hard copy.  

There is no documentation available as to the details of the sampling and handling procedure of diamond 
drill core recovered from the Shihan VMS Property.  Earlier core may have been taken and sampled in its 
entirety.  Evidence of a core logging camp south of Conboy Lake is still present to this day. Core at this site 
shows evidence of core split material with the other half retained in the core box. Based on the variable 
core lengths from the core stored on the Shihan VMS Property, sample lengths are between 0.5 m and 3 m.  
The samples were likely defined geologically as was the common practice in the 1980s. 

Drill core information on sample preparation, analysis and security is not available for the Shihan VMS 
Property.  The Quality Assurance and Quality Control protocols of today’s NI 43-101 procedures were not 
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industry standards when the bulk of the drilling was completed on the Shihan VMS Property. Standard 
procedures for sample preparation, the insertion of standards and blanks into the sample stream, external 
checks, duplicate and replicate analyses, and a secure streamline for core samples from the drill site to the 
assay lab are now part of the standard industry practice. All companies that completed drilling on the 
Property did not carry out a formal re-assaying or check-assaying program. 

Samples were analyzed mostly for Zn, Ag, Cu and Au. Westfield used Bell White Labs, while 
Falconbridge used Swastika Labs for their analytical work. Assay certificates were attached to 
Falconbridge logs and Westfield logs completed in 1980. Coulee Lead and Zinc Mines Ltd. (1953) failed to 
indicate which lab completed its assaying and Coulee also failed to add results to their drill logs with the 
exception of one hole. Noranda did not include assay certificates in their drill logs, but did include assay 
logs from their Borsurv data. 

The Corporation’s due diligence samples were analyzed for Zn, Ag, Cu and Au at Laboratoire Expert in 
Rouyn-Noranda, Quebec.  Zn, Cu and Pb were analyzed by aqua regia digestion followed by atomic 
absorption analyses.  Samples greater than 10,000 ppm (1%) were re-assayed by total digestion followed by 
atomic absorption analysis with concentrations reported as a percent.  Au and Ag were analyzed by fire 
assay with an ICP-MS finish. 

The Shihan VMS Property Zn, Cu, Pb, Ag and Au assays, and the more recent assays are based on sample 
preparation and analytical protocols that met industry practice and are therefore reasonable and acceptable.  

EXPLORATION POTENTIAL 

The Shihan VMS Property hosts potential for two distinct types of mineralization, the first with VMS and 
the second with gold.   

Volcanogenic Massive Sulfide Zn-Cu Deposit Type:  The potential for this target was first recognized by 
Jack Tremblay in 1939 when searching for gold during the Renabie Gold Mine rush.  His zinc discovery 
would eventually be called the Zinc Zone.   

The Zinc Zone is an area of metal enrichment associated with stringers and massive sulfide lenses 
containing Zn, Cu, Pb, Ag and Au.  The mineralization was deposited along the folded, south dipping 
contact of sodium and calcium depleted, hydrothermally altered, sheared, pyritized, quartz crystal tuffs 
(quartz-sericite schist), and an altered TiO2-depleted, silica-rich FIII  rhyolite displaying pronounced 
negative Eu anomalies, low Zr/Y ratios and low abundances of Sr.  The geochemical importance of this 
environment is its similarity to other felsic geochemical signatures in productive, multi-deposit, base metal 
camps. 

The potential to find additional mineralization at the Zinc Zone is considered excellent.  Additional areas 
have been identified along a 20 km belt of prospective rocks west of the Zinc Zone.  To date, the areas with 
greatest potential are outlined below: 

· Zinc Zone:  On-strike and down dip of the present Zinc Zone where zinc-silver mineralization 
continues outside the known area of the historic resource; 

· FIII Rhyolite Showing:  A felsic volcanic package located  approximately 700 m west of the 
present Zinc Zone is depleted in TiO2 and enriched in SiO2; 

· Felsic Rocks:  Limited reconnaissance mapping over small tracts of land in Rennie, Meath and 
Glasgow townships by Noranda (1984) and others outlined several areas with felsic volcanic 
potential located up to 15 km west of the Zinc Zone; 

· Easey Lake Showing:  Staking by the Corporation identified a potential area with 
hydrothermally altered, pyritized, quartz-sericite schist east of Easey Lake located about 6 km 
west of the Zinc Zone; 

· Butler Creek Showing:  Extensive hydrothermally altered felsic rocks associated with shearing, 
pyrite, sericite and silica is located about 4 km west of the Zinc Zone; 

· Moorehouse Lake Zinc Anomalies:  Strong lake sediment zinc anomalies in the Moorehouse 
Lake area located approximately 12 km west of the Zinc Zone; 
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· EM Conductors:  Numerous untested airborne EM and magnetometer anomalies were identified 
by the OGS in 1987-88 throughout the Property although portions were not covered by this 
survey; and, 

· Easey Lake Conductor.  A strong conductor situated northwest of Easey Lake. 

Structurally Controlled Gold-Silver-Copper Deposit Type:  Westfield identified, in drilling and in 
surface trenches, potential for structurally controlled gold-silver-copper mineralization in quartz-rich 
fracture zones.  At least two auriferous zones located south of the Zinc Zone were associated within the 
hydrothermally altered, quartz crystal tuffs.  The potential exists to expand these zones and to locate similar 
zones on the Property. 

CONCLUSIONS FROM THE REPORT 

The Shihan VMS Property represents an opportunity to explore and advance two distinct geological deposit 
types. The VMS deposit type was first recognized at the Zinc Zone and was hosted in a favorable 
geochemical and geological environment similar to that in productive base metal districts. Historically, 
limited reconnaissance work was conducted west of the Zinc Zone. This work established prospective rock 
packages favourable for VMS mineralization. Additional lake sediment geochemical and geophysical 
surveys by the Ontario Geological Survey further advanced the VMS potential of the 20 km belt of 
favorable and prospective rocks west of the known VMS deposit type (Zinc Zone). 

The structurally controlled, gold-silver-copper deposit type was first recognized south of the Zinc Zone in 
tuffaceous rocks that were hydrothermally altered to quartz- sericite schist. The auriferous, quartz-rich, 
fracture zones cross-cut stratigraphy and were interpreted to be associated with prominent northeast to 
southwest trending fault zones. 

The Report concludes that there is excellent potential to discover additional VMS mineralization at the 
present Zinc Zone and along strike across 20 km of favorable, prospective rocks within the Michipicoten 
Greenstone Belt. Additionally, good potential exists in advancing the known structurally controlled, gold-
silver-copper mineralization and in locating similar zones elsewhere on the Shihan VMS Property. 

RECOMMENDATIONS 

The Report recommends implementing a systematic exploration program on the Shihan VMS Property that 
includes the following work: 

1. Ground geophysical surveying including ground magnetic and electromagnetic surveys covering 
Aeroquest targets. 

2. Property mapping/prospecting and geological compilation work. Ground truthing of geophysical 
targets and other areas with VMS and/or precious metal potential. Re-establishing the metric grid 
associated with Zinc Zone and surrounding area. 

3. Stripping/washing surface showing of Zinc Zone followed by detailed mapping and channel 
sampling. 

4. Diamond drilling of the Zinc Zone historical resource and its extensions along strike and at depth 
followed by the completion of a NI 43-101 resource estimate. 

5. Diamond drilling of auriferous, structurally controlled, fracture zones south of Zinc Zone to 
establish continuity of zones. 

6. Drilling and/or trenching new geophysical targets that cannot be explained by ground truthing. 
7. Borehole geophysical surveying of high priority drill holes. 
8. Compiling the new data and prioritizing future exploration targets on the Shihan VMS Property. 

A work program of $1,200,000 is proposed for a first phase of exploration; This does not include any 
additional expenditures for follow-up programs which would be contingent upon the success of the first 
phase. 

Item Estimated Cost 
Linecutting $69,000 
Ground Geophysics:  Crone EM $120,000 
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Item Estimated Cost 
Ground Geophysics:  Magnetics $17,250 
Borehole Geophysics $50,000 
Geology $200,000 
Drilling including assays $585,000 
Rentals, Fuel, Equipment $30,000 
12% Contingency $128,750 
Total $1,200,000 

USE OF PROCEEDS 

The net proceeds from the Offering, after deducting the expenses of the Offering estimated to be $85,000 
and the Commission and Corporate Finance Fee totalling $200,000 for the Minimum Offering and 
$250,000 for the Maximum Offering and assuming no exercise of FTU Warrants or WC Warrants or the 
Agent’s Option, are expected to be $1,515,000 on completion of the Minimum Offering and $1,965,000 on 
the completion of the Maximum Offering.   

On the completion of the Offering, the Corporation estimates that it will have the following funds available: 

Minimum Offering Maximum Offering 
Net Proceeds of Offering(1)  $1,515,000 $1,965,000 
Working Capital as of October 31, 2006 $155,000 $155,000 
Total Funds Available $1,670,000 $2,120.,000 

(1) After deducting the Commission, Corporate Finance Fee and the costs of the offering totaling 
$285,000 for the Minimum Offering and $335,000 for the Maximum Offering. 

The following table sets out the proposed uses of the available funds 

Use of Proceeds Minimum Offering (1) Maximum Offering (1)

Stage I Exploration 
Program on Shihan 
VMS Property 

$1,200,000(2) $1,200,000(2)

Property Option 
Payment 

$52,500(2) $52,500(2)

Operating Expenses for 
12 months: 

Salaries and Consulting 

Accounting and Legal 

Rent and Office 

Travel and Lodging 

Promotional 

Miscellaneous 

$90,000 

$48,000 

$30,000 

$24,000 

$12,000 

$60,000 

$90,000 

$48,000 

$30,000 

$24,000 

$12,000 

$60,000 

Unallocated Working 
Capital 

$153,500 $603,500 

Total $1,670,000 $2,120,000 
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(1) Without giving effect to the exercise of the Agent’s Option or the FTU Warrants and the WC 
Warrants comprising part of the FT Units and the WC Units or the Agent’s Units.  Any funds 
received from exercise of the FTU Warrants or WC Warrants or the Agent’s Option will be added 
to Unallocated Working Capital. 

(2) The expenditure of a further $131,635 on the Shihan VMS Property pursuant to the Stage 1 
Exploration Program, the issuance of a further 150,000 Common Shares and the payment of an 
aggregate of  $52,500 in cash option payments will be sufficient for the Corporation to earn a 
100% working interest in the Shihan VMS Property. 

Pending such use, the Corporation intends to invest the net proceeds in short-term, investment grade, 
interest-bearing securities and other marketable securities.  The Corporation intends to spend the funds 
available to it as stated in this Prospectus; however, there may be circumstances where, for sound business 
reasons, a reallocation of the funds may be necessary in order for the Corporation to achieve its stated 
business objectives.  The actual use of the net proceeds of the Offering will vary depending on the 
Corporation’s operating and capital needs from time to time and will be subject to the discretion of 
management of the Corporation. 

SELECTED FINANCIAL INFORMATION 

The following is a summary of selected financial information of the Corporation as of and for the period 
from the date of incorporation until August 31, 2006.  This summary should be read in conjunction with the 
audited financial statements of the Corporation, including the notes appended hereto.  See also 
“Management Discussion and Analysis.” 

Statement of Operations Data 

 Period from 
Incorporation to 
Aug. 31, 2006 

 2006 
Revenues $3,237 
Net Loss from Operations $(49,110) 
Net Income (Loss) $(49,110) 
Basic and Diluted Loss 
per share 

$0.01 

Balance Sheet Data 

 Period from 
Incorporation 
to Aug. 31, 

2006
 2006 
Total Assets $674,591 
Total Liabilities $14,201 
Shareholders� Equity $660,390 

DIVIDEND POLICY 

The Corporation has not paid any dividends since its incorporation.  The Corporation has no current 
intention of paying any dividends.  The Corporation’s current policy is to retain any earnings to finance the 
future growth and development of the Corporation’s business.
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MANAGEMENT’S DISCUSSION AND ANALYSIS 

The following discussion of the financial condition, changes in financial condition and results of operations 
of the Corporation for the period from incorporation to August 31, 2006 should be read in conjunction with 
the financial statements of the Corporation and related notes included therein. The information under 
Management’s Discussion and Analysis is prepared as at the date of this Prospectus. 

OVERVIEW

The Corporation was formed as a mineral exploration and development company and is seeking to further 
develop this business through the rights it holds in two properties located in Northern Ontario.  In January 
2006 the Corporation issued 100,000 common shares valued at $2,500 to acquire its first property, referred 
to as the Horwood Property, in the form of a 100% interest in 38 unpatented mining claims in the 
Porcupine Mining Division, located southwest of Timmins.  The second property was acquired in July 2006 
when the Corporation entered into an option agreement to acquire a 100% working interest in 27 
unpatented mining claims, referred to as the Shihan VMS Property, in the Sault Ste. Marie Mining 
Division, located north of Sault Ste. Marie.  This option agreement grants the Corporation three years 
within which it must make option payments comprised of $60,000 and 350,000 common shares and incur 
exploration and development costs of at least $300,000.  The agreement also grants the property vendors a 
2% Net Smelter Returns Royalty which the Corporation can reacquire under certain conditions.  In 
accordance with the terms of this agreement the Corporation has made option payments of $7,500 and 
issued 200,000 common shares valued at $50,000 thereby remaining in good standing.  The Corporation 
has also expended in excess of the first year’s expenditure commitment on the Property. 

OVERALL PERFORMANCE 

Since the Corporation’s inception in January 2006 management has been focused on acquiring suitable 
mining properties, preparing for operations, and preparing for the proposed public offering (“the IPO”) of 
its securities. 

In addition to the 300,000 common shares issued to acquire properties, the Corporation has issued 
7,020,000 common shares under private placements for aggregate cash consideration of $657,000.  This 
cash was raised for working capital purposes and has been used to fund $37,820 in property rights 
payments and claims staking expenditures, $168,365 in deferred exploration expenditures, the acquisition 
of $93,597 in property, plant and equipment, and $87,465 in operating costs and other working capital 
items. 

The amounts incurred to acquire mineral properties and the expenditures thereon are deferred until such 
time that the properties are brought into commercial production, sold, disproved or abandoned at which 
time an appropriate amount is charged against income.  The aggregate of these amounts incurred, net of any 
charges to income, are reported on the balance sheet as Mineral resource properties.  As at August 31, 
2006, the aggregate value of these deferred costs was $258,685 representing the total cash expenditures of 
$206,185 and the shares valued at $52,500, each of which are described above.  No expenditures on 
mineral resource properties have been charged against income to date. 

The $93,597 in property, plant and equipment expenditures have enabled the Corporation to set up a fully 
functional office located in Sudbury, Ontario.  This office, which has been leased for an initial two-year 
period with the right to renew for a further six years, is adequate to meet the Corporation’s needs for the 
foreseeable future. 

As at August 31, 2006 the Corporation had cash on hand in the amount of $269,753: however, this will not 
be adequate to finance the Corporation’s continuing operations including the search for additional 
properties of merit and the development of existing and future properties.  Since the Corporation currently 
has no source of operating cash flow its ability to meet its obligations and continue as a going concern is 
dependant on its ability to identify and complete future financings.  While the Corporation has been 
successful in raising financings to date there is no assurance that it will be successful in current or future 
financing efforts. 
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RESULTS OF OPERATIONS 

During the first seven months of its existence the Corporation has had very limited operations.  Certain 
members of management were active in raising financing, acquiring mineral properties, getting the office 
set up and other tasks, however, they were not employed by the Corporation during this time and as such 
they were not compensated for their efforts.  They were however compensated for the geological services 
they provided in relation to work done on the Shihan VMS Property. 

For the period from inception to August 31, 2006 the Corporation has reported a net loss from operations of 
$49,110.  The Corporation is currently in the early developmental stages relative to its mineral resource 
properties.  This means that there are no revenue producing activities and that the vast majority of 
expenditures are being deferred rather than expensed. 

The Corporation has reported $3,237 in revenue during the period, however, it was on account of interest 
earned on the cash raised through the issuance of shares and not from any operating activity. 

The Corporation has incurred a total of $52,347 in expenses during the current period including $5,942 in 
amortization, $11,433 in professional fees and $34,972 in general and administrative expenses.  
Amortization is recognized based upon the estimated useful lives of the Corporation’s property, plant and 
equipment, and will vary from period to period in correlation with the nature and amount of new items 
acquired.  The professional fees are primarily attributable to the cost of creating the corporation, entering 
into the mineral property option, and the audit of the Corporation’s financial statements.  The general and 
administrative expenses include rent and utilities in the amount of $8,799, telephone expenses of $2,621, 
convention expenses of $1,682, insurance costs of $1,620 and supplies and other office and general 
expenses of $20,250. 

It is anticipated that the Corporation will continue to develop its mineral resource properties for the 
foreseeable future and, accordingly, losses will be incurred as the administrative costs associated with 
operating the Corporation will exceed any incidental revenues that may be generated. 

PROPERTIES 

The Corporation has, to date, acquired and made expenditures on two mineral properties as follows: 

Horwood Shihan VMS 
Property Property

 Acquisition costs $ 2,500 $ 87,820
 Exploration costs    168,355

 Total costs to date $ 2,500 $ 256,175
These amounts, and any future costs, will be deferred and reported as an asset of the Corporation until such 
time that the properties are brought to commercial production, sold, disproved or abandoned, at which time 
an appropriate amount will be charged against income.

LIQUIDITY 

Since it was incorporated in January 2006 the Corporation has raised $657,000 through the issuance of 
common shares in accordance with five private placement transactions ranging in price from $0.001 per 
share to $0.25 per share.  The Corporation is in the process of undertaking, on a best efforts basis, an IPO 
whereby it plans to raise between $1,800,000 and $2,300,000 before allowing for the costs of the offer.  If 
this IPO is not completed the Corporation will need to obtain additional financing, either through private 
placements or by other means, in order to meet its commitments. 

In accordance with the terms of the option agreement that the Corporation entered into to acquire a 100% 
working interest, subject to a 2% Net Smelter Returns Royalty, in the Shihan VMS Property, it is required 
to make the following payments on or before the following dates: 
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Cash Exploration Common 
Payments Expenditures Shares

 July 14, 2007 $ 12,500 $ 100,000  75,000 
 July 14, 2008  15,000  100,000  75,000 
 July 14, 2009  25,000  100,000  -
  $ 52,500 $ 300,000  150,000

OFF-BALANCE SHEET ARRANGEMENTS 

The Corporation has entered into a lease agreement relative to its office facility for an initial period of two 
years with an option to renew for a third year with no increase in rent and a further option to renew for an 
additional five year period at prevailing market rates.  The minimum annual payments, based upon the 
Corporation’s fiscal year, due under this lease are as follows: 
 2007 $ 13,800 
 2008  6,900

  $ 20,700
The Corporation has entered into no other commitments or purchase contracts as at the date of this 
document. 

TRANSACTIONS WITH RELATED PARTIES 

During the period ended August 31, 2006 the Corporation entered into the following transactions with 
related parties: 

· 100,000 common shares valued at $2,500 were issued to acquire the Horwood property from 
Joseph De Felice who is a shareholder of the Corporation. 

· $5,000 was paid to acquire office furnishings from Peter Wood who is a shareholder, senior 
officer and Director of the Corporation. 

· $65,100 was paid on account of geological fees charged to Mineral resource properties to two 
corporations that are owned by Ken Lapierre and Peter Wood respectively, who are shareholders, 
senior officers and Directors of the Corporation. 

· $6,433 in legal fees was charged by a legal firm in which William R. Johnstone, a senior officer 
and Director of the Corporation, is a partner. 

These transactions have been recorded at exchange amounts established and agreed to by the related 
parties.  All transactions with related parties are in the normal course of operations and have been carried 
out on the same terms as those accorded to unrelated parties. 

CHANGES IN ACCOUNTING POLICY 

The accounting policies followed by the Corporation are established in accordance with Canadian 
Generally Accepted Accounting Policies (“GAAP”) and once policies are established they will not, as a 
matter of policy, be revised unless Canadian GAAP changes.  There were no policy changes during the 
current fiscal year or subsequent thereto. 

FINANCIAL AND OTHER INSTRUMENTS 

The Corporation’s financial instruments consist of cash and cash equivalents, GST receivable and accounts 
payable and accrued liabilities.  Due to the short term maturities associated with these items their fair value 
approximates their carrying values and the Corporation is not exposed to any significant interest or credit 
risks. 
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DESCRIPTION OF SHARE CAPITAL 

COMMON SHARES 

The Corporation is authorized to issue an unlimited number of Common Shares of which, as of the date 
hereof, 7,320,000 Common Shares are issued and outstanding as fully paid and non-assessable Common 
Shares. 

The holders of the Common Shares are entitled to dividends, if, as and when declared by the Board of 
Directors, to notice of and to one vote per share at meetings of the shareholders of the Corporation and, 
upon liquidation, to receive such assets of the Corporation as are distributable to the holders of the 
Common Shares.  All of the Common Shares to be outstanding on completion of this Offering will be fully 
paid and non-assessable. 

WARRANTS  

The Corporation is authorized to issue up to a further 2,000,000 FTU Warrants entitling the holder to 
acquire a Common Share at a price of $0.35 per share for a period of twenty-four (24) months from the 
Closing Date and a further 5,240,000 WC Warrants entitling the holder to acquire a Common Share at a 
price of $0.30 per Share for a period of twenty-four (24) months from the Closing Date, including 840,000 
WC Warrants issuable on the exercise of the Agent’s Option. 

The following is a summary of the material attributes and characteristics of the FTU Warrants and the WC
Warrants and is subject to the more detailed provisions of the Warrant Indenture. 

The FTU Warrants and the WC Warrants will be issued pursuant to indentures to be dated on Closing 
between the Corporation and Heritage Trust Corporation.  Each FTU Warrant will entitle the holder to 
purchase one common share at a price of $0.35 and will be exercisable at any time up to twenty-four (24) 
months from the date of closing, subject to adjustment on the occurrence of certain events as stated below 
and each WC Warrant will entitle the holder to purchase one common share at a price of $0.30 and will be 
exercisable at any time up to twenty-four (24) months from the date of closing, subject to adjustment on the 
occurrence of certain events as stated below.  

Each Warrant Indenture will contain anti-dilution provisions including, among other things, provisions for 
appropriate adjustments in the number and price of Common Shares issuable pursuant to any exercise of 
the FTU Warrants or the WC Warrants, as the case may be, upon the occurrence of certain events including 
any subdivision, consolidation or reclassification of the Common Shares, the payment of stock dividends, 
the issuance of rights, options or warrants to holders of Common Shares, and the amalgamation of the 
Corporation with another corporation or the sale, conveyance or other transfer by the Corporation of all or 
substantially all of its assets. 

Each Warrant Indenture will also contain provisions giving the holders of FTU Warrants and WC 
Warrants, as the case may be, the power, exercisable from time to time by extraordinary resolution, to, 
among other things, agree to any modification, abrogation, alteration, compromise, or arrangement of rights 
of the holders of FTU Warrants or WC Warrants.  An “extraordinary resolution” is a resolution tabled as 
such at a meeting of holders of FTU Warrants or WC Warrants (including an adjourned meeting) duly 
convened and held in accordance with the provisions of the Warrant Indenture passed by the favourable 
votes of the holders of not less than two-thirds of the FTU Warrants or WC Warrants represented at the 
meeting. 

The Corporation will be required under each Warrant Indenture to provide public notice of certain actions 
including the payment of stock dividends on any of its shares, the making of any other distribution of its 
Common Shares or the issue of rights to the holders of Common Shares.  Any such notice is to be given at 
least fifteen (15) days before the record date for the determination of the shareholders entitled to such 
dividend or distribution of rights. Such notice need set forth only such particulars of such dividend or 
distribution of rights as has been determined at the date the notice is given.  

No fractional Common Shares shall be issued upon the exercise of any FTU Warrant or WC Warrant. The 
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holding of an FTU Warrant or WC Warrant will not constitute the holder a shareholder of the Corporation 
or entitle him to any rights or interest as a shareholder except upon exercise of the FTU Warrant or WC 
Warrant in accordance with its terms.  

CAPITALIZATION AND DILUTION 

There have been no material changes in the share and loan structure of the Corporation since August 31, 
2006. 

The following table outlines the capitalization of the Corporation as at August 31, 2006 and as at October 
31, 2006, both before and after giving effect to this Offering.  This table should be read in conjunction with 
the financial statements of the Corporation and the accompanying notes thereto, which appear elsewhere in 
this Prospectus. 

CAPITALIZATION 

Capital

  
Outstanding as at 
Aug. 31, 2006 
(audited)

  
Outstanding as at  
Oct. 31, 2006 
(unaudited)

 Outstanding as at 
Oct. 31, 2006 after 
giving effect to the 
Minimum Offering  

Outstanding as at 
Oct. 31, 2006 after 
giving effect to the 
Maximum Offering  

         
Common Shares
(Authorized 
 Unlimited)

7,320,000 shares 
($709,500)

7,320,000 shares 
($709,500)

13,720,000 shares 
($2,509,160)(1)(2)

15,720,000 shares  
($3,008,960)(1)(2)

         
Agent�s Option  
(Authorized -  
840,000) 

 Nil  Nil 640,000 840,000 

         
FTU Warrants 
(Authorized- 
2,000,000) 

 Nil    Nil  2,000,000 
($100) 

2,000,000 
($100) 

         
WC Warrants 
(Authorized- 
3,200,000) 

 Nil    Nil  2,400,000 
($240) 

4,400,000 
($440) 

         
         
Share Options  
(Authorized)(3)

 Nil Nil Nil Nil 

         
Long Term Debt  Nil  Nil  Nil Nil  
         
Contributed 
 Surplus

Nil   Nil    Nil Nil 

         
Deficit  $(49,110) $(49,110) $(49,110) $(49,110)  
         
Total 
 Capitalization

 $660,390  $660,390  $2,460,390 $2,960,390  

         
(1)  Before deduction of: (i) Commission and Corporate Finance Fee totalling $200,000 for the 
Minimum Offering and $250,000 for the Maximum Offering; and (ii) fees and expenses and other costs of 
this Offering, estimated at $85,000. 
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(2) Without giving effect to the exercise of the FTU Warrants, the WC Warrants or the Agent’s 
Option. 

(3)  If the Minimum Offering closes, 1,372,000 Common Shares will be reserved for options and if the 
Maximum Offering closes, 1,572,000 Common Shares will be reserved for options to be granted under the 
Corporation’s stock option plan.  See heading “Director and Management Stock Options”. 

DILUTION 

Purchasers of WC Units and FT Units will experience immediate dilution in net tangible book value per 
Common Share of $0.118 or 41.93% under the Minimum Offering and $0.093 or 33.95% under the 
Maximum Offering. The Corporation may in the future grant to some or all of its directors, key employees 
and consultants options to purchase Common Shares at exercise prices equal to market prices at times when 
the public market is depressed. To the extent that significant numbers of such options are granted and 
exercised, the interests of then existing shareholders of the Corporation will be subject to additional 
dilution. 

 DIRECTOR AND MANAGEMENT STOCK OPTIONS 

On February 3, 2006, the directors of the Corporation adopted an incentive stock option plan (the “Plan”) , 
which was approved by the shareholders of the Corporation on February 3, 2006, to encourage common 
share ownership in the Corporation by directors, officers, key employees and consultants of the 
Corporation from time to time.  The Plan provides that eligible persons thereunder include any director, 
employee, (full-time or part-time), officer or consultant of the Corporation or any subsidiary thereof.  A 
consultant means an individual (including an individual whose services are contracted through a personal 
holding company) with whom the Corporation or a subsidiary has a contract for substantial services.  The 
total number of shares which may be reserved and set aside for issuance to eligible persons may not exceed 
10% of the issued and outstanding common shares from time to time. 

Pursuant to the Plan, the options are not transferable other than by will or the laws of descent and 
distribution, the option price to be such price as is fixed by the Plan’s administrator but shall be not less 
than the closing price of the Corporation’s common shares on the date prior to the date of grant less any 
discount normally allowed and payment thereof shall be made in full on the exercise of the options.  The 
terms of the options may not exceed 5 years and shall be subject to earlier expiry upon the termination of 
employment.  If an optionee ceases to be an eligible person for any reason whatsoever other than death, the 
optionee may exercise the options until the earlier of  a period not exceeding three (3) months following the 
date that the optionee ceases to be an eligible person and the original option expiry date.  If an optionee 
dies, the legal representative of the optionee may exercise the optionee's options until the earlier of one (1) 
year after the date of the optionee's death  and the original option expiry date. The Plan also contains anti-
dilution provisions usual to plans of this type. 

The Corporation will not provide any optionee with financial assistance in order to enable such optionee to 
exercise stock options granted under the Plan.  The Corporation has no other compensation plans or 
arrangements in place and none are currently contemplated.

As at the date hereof, the Corporation has not yet granted any stock options. 
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PRIOR SALES 

The following table contains details of the prior sales of the Common Shares during the 12 month period 
preceding the date hereof: 

Nature of
  Number  Issue Price Total  Consideration
Date  of Shares  Per Share Issue Price Received
           

January 20, 2006 2,000,000  $0.001  $2,000 Cash 

January 26, 2006 2,000,000  $0.025  $50,000 Cash 

January 27, 2006 100,000  $0.025  $2,500 Acquisition of 
         Horwood Property 

January 30, 2006 1,000,000  $0.10  $100,000 Cash 

March 31, 2006 1,434,000  $0.25  $358,500 Cash 

May 31, 2006 586,000  $0.25  $146,500 Cash 

July 14, 2006 200,000  $0.25  $50,000 Option Payment  
         for Shihan VMS Property 

PRINCIPAL SHAREHOLDERS 

To the best of the Corporation�s knowledge, as of the date of this Prospectus, no person or company 
beneficially owns, directly or indirectly, or exercises control over, more than 10% of the issued and 
outstanding Common Shares before giving effect to this Offering other than as set forth herein. 

Name and 
Municipality of 
Residence 

Type of 
Ownership 

Number and 
Percentage of 
Common Shares 
Owned as of the 
date hereof 

Number and 
Percentage of 
Common Shares 
Owned on the 
completion of the 
Minimum  
Offering(1)(2)

Number and 
Percentage of 
Common Shares 
Owned on the 
completion of the 
Maximum  
Offering(1)(2)

     
Robin Lowe Direct 1,200,000 

(16.39%) 
1,200,000 
(8.75%) 

1,200,000 
(7.63%) 

Ken Lapierre Direct 1,120,000 
(15.30%) 

1,120,000 
(8.16%) 

1,120,000 
(7.12%) 

Joseph De Felice Direct 1,100,000 
(15.03%) 

1,100,000 
(8.02%) 

1,100,000 
(6.99%) 

Yvon Colin Direct 1,060,000 
(14.48%) 

1,060,000 
(7.73%) 

1,060,000 
(6.74%) 

Peter Wood Direct 1,020,000 
(13.93%) 

1,020,000 
(7.43%) 

1,020,000 
(6.49%) 

(1)  Assuming that no FT Units or WC Units are purchased by any of these persons under this 
Offering. 

(2) Robin Lowe intends to subscribe for up to $500,000 worth of FT Units.  If FT Units are available 
for subscription by Mr. Lowe and he does subscribe for $500,000 worth of FT Units, a further 
1,666,666 Common Shares representing an aggregate of 2,866,666 Common Shares, being 
20.89% if the Minimum Offering closes and 18.24% if the Maximum Offering closes. 
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OFFICERS AND DIRECTORS 

DIRECTORS AND OFFICERS 

The names, municipalities of residence, offices or positions with the Corporation and principal occupations 
of the directors and officers of the Corporation (some of whom have been engaged with the Corporation on 
a part-time basis only) during the last 5 years are as follows: 

Name and 
Municipality 

of Residence 
Position Director 

Since(2)

Number of Shares 
Beneficially 

Owned or Over 
Which Control or 

Direction is 
Exercised 

Chief Occupation for the 
Past Five Years

Ken Lapierre 

Sudbury, Ontario 

President, C.E.O. 
and Director 

January 20, 
2006

1,120,000 Common 
Shares 

Self employed, geologist, VP 
Exploration Mustang 
Minerals Corporation from 
August, 1996 to April, 2006 
and President of JML 
Resources Ltd. from 
October, 2001 to May, 2006  

Peter Wood 

Sudbury, Ontario 

Vice-President, 
Exploration and 
Director 

January 20, 
2006

1,020,000 Common 
Shares 

Self employed, geologist, 
President of Geodigital 
Mapping Systems Inc., a 
geological consulting 
company 

William R. 
Johnstone (1)

Toronto, Ontario 

Corporate 
Secretary and 
Director 

July 14, 2006 Nil Lawyer (Partner) with 
Gardiner Roberts LLP since 
February 1, 2005.  Prior to 
that, principal of Johnstone 
& Company 

Robin Lowe(1)

Waterloo, Ontario

Director January 20, 
2006

1,200,000 Common 
Shares 

Owner/Operator of Waterloo 
Honda 

Denis Arsenault(1)

Toronto, Ontario 

Director September 13, 
2006

Nil Chief Financial Officer and 
Vice-President Finance with 
Orbus Pharma Inc. and a 
Chartered Accountant 

Mike Kindy 

Mississauga, 
Ontario 

Chief Financial 
Officer 

N/A Nil Self-employed Chartered 
Accountant and Financial 
Consultant 

(1) Denotes member of the Audit Committee. 
(2) The term of office of each director will expire at the next annual meeting of the shareholders of the 

Corporation. 

The directors and executive officers of the Corporation, as a group, currently beneficially own, directly or 
indirectly, or exercise control or direction over an aggregate of 3,340,000 Common Shares representing 
45.63% of the issued and outstanding Common Shares before giving effect to the Offering and 24.34% of 
the issued and outstanding Common Shares on the completion of the Minimum Offering and 21.25% of the 
issued and outstanding Common Shares on the completion of the Maximum Offering. 
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The following is a profile of the background and experience of each of the current directors and executive 
officers of the Corporation: 

Ken Lapierre, P.Geo. – President, C.E.O. and Director

Mr. Lapierre, age 48, has over 25 years’ experience in the mining industry.  Since graduating from the 
University of Western Ontario with a B.Sc., Honors in Geology, Mr. Lapierre has consulted in the junior 
mining sector continuously.  He has an excellent track record in the junior mining business and has co-
founded and managed several successful junior mining companies listed on the TSX Venture Exchange.  
He has a proven ability in raising venture capital over the past 20 years.  He has developed successful 
partnerships with several major mining companies on an option/joint venture basis in advancing large 
projects in precious and base metals.  Ken has worked as exploration and mine geologist in gold, VMS, 
PGMs, magmatic nickel-copper deposits and diamonds.  He has been successful as part of a team of 
scientists that have specialized in mineral discoveries.  Mr. Lapierre is a Fellow of the Geological 
Association of Canada and a Professional Geoscientist with the Association of Professional Geoscientist of 
Ontario. Mr. Lapierre was the VP Exploration for Mustang Minerals Corporation (“Mustang”), a TSX 
Venture Exchange Listed Company, from August, 1996 until April, 2006.  Mr. Lapierre continues to sit on 
the Board of Director of Mustang.  He was the President of JML Resources Ltd., a TSX Venture Listed 
Company, from October, 2001 to May, 2006.  Mr. Lapierre expects to devote 100% of his time to the 
affairs of the Corporation as an independent contractor under a management agreement which will include 
non-competition and non-disclosure covenants. 

William R. Johnstone, LL.B – Corporate Secretary and Director 

Mr. Johnstone, age 50, has been a partner at Gardiner Roberts LLP since February of 2005 practicing in the 
areas of corporate and securities law.  Prior to that, Mr. Johnstone was the proprietor of Johnstone & 
Company, a boutique corporate and securities law firm, for twelve years.  Mr. Johnstone has been 
practicing law for 22 years.  Mr. Johnstone is a director of Active Control Technology Inc., Outlook 
Resources Inc., Romios Gold Resources Inc., Tribute Minerals Inc. and Strait Gold Corporation, all of 
which are listed on the TSX Venture Exchange.  Mr. Johnstone will spend less than 5% of his time on the 
affairs of the Corporation in his capacity as an officer and director of the Corporation. 

Peter Wood, P.Eng., P.Geo. – Vice-President Exploration and Director 

Mr. Wood, age 46, has over 20 years’ experience in the mining industry and has worked as and exploration 
geologist for several major mining companies and is now running a geological consulting company which 
was incorporated in 1991.  Mr. Wood has been actively involved in the exploration for gold, VMS, 
platinum-group element and magmatic nickel-copper deposits and diamonds with a number of junior 
exploration companies.  He has also been a part of an exploration team that has made several significant 
mineral discoveries.  Peter holds an Honours B.A.Sc. in Geological Engineering specializing in mineral 
exploration and a M.Sc. in Economic Geology from the University of Toronto.  Mr. Wood is a licensed 
Professional Engineer with Professional Engineers Ontario and a Professional Geoscientist with the 
Association of Professional Geoscientists of Ontario and the Association of Professional Engineers and 
Geoscientists of the Province of Manitoba.  Mr. Wood expects to devote 100% of his time to the affairs of 
the Corporation as an independent contractor under a management agreement which will include non-
competition and non-disclosure covenants.  Mr. Wood’s engagement as a consultant for the Corporation 
commenced on May 1, 2006 on a part time basis. Mr. Wood will devote his full time efforts to the 
Corporation commencing November 1, 2006. 

Robin Lowe – Director 

Mr. Lowe, age 68, has established and run a number of highly successful businesses in his career.  Mr. 
Lowe is an avid prospector and brings his entrepreneurial spirit and business expertise to the Corporation.  
Mr. Lowe will spend less than 5% of his time on the affairs of the Corporation in his capacity as a director 
of the Corporation. 
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Denis Arsenault, CA – Director

Mr. Arsenault, age 51, is V.P. Finance and C.F.O. of Orbus Pharma Inc. and has held his present position 
since June 2001.  Prior thereto, from March 2000 he was Chief Financial Officer of Patent Enforcement 
and Royalties Ltd. (now known as Blue Pearl Mining Ltd.), a patent and intellectual property investment 
company, and prior thereto, from January 1999, he was Chief Financial Officer and Vice-President, 
Finance of Trailmobile Canada Ltd., a truck-trailer manufacturing company.  Mr. Arsenault is currently a 
Director of other reporting issuers as follows:  Blue Pearl Mining Ltd., The Endurance Fund Corp., and a 
trustee of Agtech Income Fund. 

Mike Kindy, CA  – Chief Financial Officer

Mr. Kindy, age 44, is a Chartered Accountant and holds a public accounting license and a Bachelor of 
Mathematics from the University of Waterloo.  He was a partner in a public accounting firm in Toronto 
from 1990 to 1995 at which point he initiated his own financial consulting business and a public accounting 
practice.  In addition to operating these ventures, Mr. Kindy is also the V.P. Finance and C.F.O of ZTEST 
Electronics Inc., a company listed on the TSX Venture Exchange, and has held this position since 1997. 

Other than Ken Lapierre, Peter Wood and Mike Kindy, none of the Directors or Officers is an employee or 
independent contractor of the Corporation and none have entered into non-competition or non-disclosure 
agreements. 

CORPORATE CEASE TRADE ORDERS OR BANKRUPTCIES 

None of the directors or officers of the Corporation is, or within the past ten years prior to the date hereof 
has been, a director, officer or promoter of any other issuer that, while that person was acting in that 
capacity: 

 (1) was subject to a cease trade or similar order or an order that denied the issuer access to 
any statutory exemptions for a period of more than 30 consecutive days; or 

 (2) was declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal 
under any legislation relating to bankruptcy or insolvency or had been subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold the assets of that person 

except for William R. Johnstone who is corporate secretary of PacRim Resources Inc. which has been 
cease traded by the Ontario Securities Commission, the Alberta Securities Commission and the British 
Columbia Securities Commission for failure to file financial statements and Edda Resources Inc. which has 
been cease traded by the Ontario Securities Commission for failure to file financial statements and Mike 
Kindy who was the Chief Financial Officer and a director of Afitex Financial Services Inc. which was 
cease traded by the Ontario Securities Commission and the Alberta Securities Commission for failure to 
file financial statements. 

PENALTIES OR SANCTIONS 

None of the directors or officers of the Corporation has been subject to any penalties or sanctions imposed 
by a court or relating to Canadian securities legislation or by a Canadian securities regulatory authority or 
has entered into a settlement agreement with a Canadian securities regulatory authority or has been subject 
to any other penalties or sanctions imposed by a court or regulatory body that would be likely to be 
considered important to a reasonable investor making an investment decision. 

INDIVIDUAL BANKRUPTCIES 

None of the directors or officers of the Corporation has, within the ten years prior to the date hereof, been 
declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or been subject to or instituted any proceedings, arrangement, or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold the assets of 
that individual. 
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CONFLICTS OF INTEREST 

To the best of the Corporation�s knowledge, there are no existing or potential conflicts of interest among 
the Corporation, its promoters, directors, officers or other members of management of the Corporation 
except that certain of the directors, officers, promoters and other members of management serve as 
directors, officers, promoters and members of management of other public companies and therefore it is 
possible that a conflict may arise between their duties as a director, officer, promoter or member of 
management of such other companies and their duties as a director, officer, promoter or management of the 
Corporation.  Reference is made to the heading “Management’s Discussion and Analysis-Transactions with 
Related Parties” for particulars of transactions between the Corporation and the senior officers, directors 
and shareholders of the Corporation.  

The directors and officers of the Corporation are aware of the existence of laws governing accountability of 
directors and officers for corporate opportunity and requiring disclosure by directors of conflicts of interest 
and the Corporation will rely upon such laws in respect of any directors� and officers� conflicts of interest or 
in respect of any breaches of duty to any of its directors and officers.   

EXECUTIVE COMPENSATION  

Summary Compensation Table 

The following table provides a summary of all annual and long term compensation paid by the Corporation 
to its President for the period from incorporation to August 31, 2006.  The Corporation did not have any 
other named executive officers during that period in that it had no Chief Executive Officer or Chief 
Financial Officer and no other executive officers of the Corporation received total annual salary and bonus 
in excess of CDN$150,000 (the “Named Executive Officers”). 

  
 Annual Compensation

Long-term 
Compensation

Name and 
Principal Position (1) Year Salary 

($)
Bonus 

($)

Other Annual 
Compensation 

($)

Securities 
Under Options 

Granted 
(Total #)

All Other 
Compensation 

($)

Ken Lapierre (2)

President 
2006 $40,000 Nil $4,800(3) Nil 

Nil 

(1) The Corporation retained Mike Kindy as Chief Financial Officer in October 2006.  Prior to that, 
the Corporation did not have a Chief Financial Officer.  No formal employment or consulting agreement 
has been entered into at this time although the Corporation intends to enter into a formal agreement with 
Mr. Kindy following completion of the offering in early 2007. 

(2) Effective May 1, 2006, Mr. Lapierre was paid $10,000 per month, plus G.S.T. and reimbursement 
of out-of-pocket disbursements.  No formal employment or consulting agreement has been entered into at 
this time.  It is anticipated that half of Mr. Lapierre's salary to be paid upon closing of the Offering will 
qualify as CEE for his role in the performance and supervision of the recommended work program on the 
Corporation's Shihan VMS Property although the Corporation intends to enter into a formal agreement with 
Mr. Lapierre following completion of the offering in early 2007.  The terms of the formal agreement will 
include the payment of a salary of $10,000 per month, plus GST, a three (3) year term with a one (1) year 
severance payment in the event of termination on change of control, reimbursement of disbursements, a 
vehicle allowance (as noted below) and such other terms and conditions as are deemed appropriate to the 
disinterested directors of the Corporation.  Other terms may include the granting of a specified number of 
stock options to the CEO. 

(3) Effective May 1, 2006, Mr. Lapierre was paid $1,200 per month for the use of his vehicle. 
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Option Grants by the Corporation 

No Options have been granted by the Corporation to its Named Executive Officers for the period ended 
August 31, 2006. 

Options Exercised and Aggregate Remaining 

No options were exercised by the Named Executive Officers of the Corporation for the period ended 
August 31, 2006 and no options were held by the Named Executive Officers as at August 31, 2006. 

Long-term Incentive Plans 

The Corporation currently has no long-term incentive plans, other than stock options granted from time to 
time by the board of directors under the provisions of the Corporation’s stock option plan which was 
implemented on February 3, 2006. 

Compensation of Directors 

No compensation was paid by the Corporation since the date of incorporation of the Corporation to its 
directors pursuant to any other arrangement or in lieu of any standard arrangement.  Directors who are not 
executives or non-executive officers did not receive compensation for board or committee meetings 
attended in the year. 

Other Compensation Matters 

The board of directors determines the level of compensation in respect of the directors and officers. There 
were no long-term incentive awards made to any director or officer since the date of incorporation. There 
are no pension plan benefits in place for any director or officer. In addition, there are no plans in place with 
respect to any director or officer regarding termination of employment or change in responsibilities.  

Employment Contracts 

The Corporation does not have formal employment agreements with any of its executive officers.  The 
Corporation has agreed to pay Ken Lapierre a consulting fee of $10,000 per month and Peter Wood a 
consulting fee of up to $10,000 per month.  Both Mr. Lapierre and Mr. Wood will be supervising the work 
program on the Corporation's Shihan VMS Property.  It is estimated that all of Mr. Wood's time will 
qualify as CEE and approximately half of Mr. Lapierre's time will qualify as CEE.  The balance of Mr. 
Lapierre's time will be involved in the administration of the Corporation.  As a result, it is estimated that 
approximately $60,000 of Mr. Lapierre's time will be paid out of working capital during the first year after 
the Closing. 

INDEBTEDNESS OF DIRECTORS AND OFFICERS 

No director, executive officer or promoter of the Corporation, or any of their respective associates or 
affiliates, is or has been at any time since the date of incorporation, indebted to the Corporation. 

ESCROWED SHARES 

In accordance with the Canadian Securities Administrators National Policy 46-201 entitled “Escrow for 
Initial Public Offerings” (the “Policy” ) and pursuant to an agreement (the “Escrow Agreement”) among 
Ken Lapierre, Peter Wood and Robin Lowe (collectively, the “Principals” ), the Corporation and Heritage 
Trust Company (the “Trustee”), a total of 3,340,000 Common Shares have been deposited into escrow 
with the Trustee as escrow agent (the “Escrowed Securities”) and are held in escrow subject to the terms 
of the Escrow Agreement as at the date of the final Prospectus. Pursuant to the Escrow Agreement, the 
following table discloses securities of the Corporation which are held in escrow: 
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Designation of Class Number of Escrowed Securities
and Percentage of Class After 
Minimum Offering  

Number of Escrowed Securities 
and percentage of Class After 
Maximum Offering 

   
Common Shares  3,340,000 

(24.34%)
3,340,000 
(21.25%) 

Under the Policy, the Corporation may be an “emerging issuer”. An emerging issuer is an issuer that does 
not meet the “established issuer” criteria (including an issuer listed on The Toronto Stock Exchange in its 
non-exempt category and an issuer that meets Tier 1 listing requirements of the Exchange). Based on the 
Corporation being an emerging issuer, the Escrowed Securities will be subject to a three year escrow. Ten 
percent of each Principal’s Escrowed Securities will be exempt from escrow effective on the receipt of 
notice confirming the listing of the Common Shares on a Canadian stock exchange (“Listing Notice” ). The 
balance of the Escrowed Securities will be released in equal tranches at six month intervals from the date of 
the Listing Notice, with 15% of the Escrowed Securities released in each tranche.  However, if the 
Corporation completes the Maximum Offering, it may be listed on Tier 1 of the Exchange and the 
Corporation would be considered an “established issuer”.  If this is the case, the Escrowed Securities will 
be subject to an eighteen month escrow.  Twenty-five percent of each person’s Escrowed Securities will be 
exempt from escrow effective on the receipt of the Listing Notice.  The balance of the Escrowed Securities 
will be released in equal tranches at six month intervals from the date of the Listing Notice, with 25% of 
the Escrowed Securities released in each tranche. 

If the Corporation is initially an “emerging Issuer”, and, within 18 months of the date of the Listing Notice, 
the Corporation meets the established issuer criteria, as set out in the Policy, that number of Escrowed 
Securities that would to that date have been eligible for release from escrow if the Corporation had been an 
established issuer on the date of the Listing Notice will be immediately released from escrow. After 18 
months from the date of the Listing Notice, if the Corporation meets the established issuer criteria, all the 
Escrowed Securities will be immediately released from escrow. 

The Escrowed Securities cannot generally be transferred or otherwise dealt with while in escrow. Permitted 
transfers or dealings within escrow include: (i) transfers to continuing or, upon their appointment, incoming 
directors and senior officers of the Corporation or of a material operating subsidiary, with approval of the 
Corporation’s board of directors; (ii) transfers to a person or company that, before the transfer, holds more 
than 20% of the Common Shares; (iii) transfers to a person or company that, after the transfer, holds more 
than 10% of the Common Shares and has the right to elect or appoint one or more directors or senior 
officers of the Corporation or any of its material operating subsidiaries; (iv) transfers to an RRSP or similar 
trustee plan provided that the only beneficiaries are the transferor or the transferor’s spouse, children or 
parents; (v) transfers upon bankruptcy to the trustee in bankruptcy; and (vi) pledges to a financial 
institution as collateral for a bona fide loan, provided that upon a realization the securities remain subject to 
escrow. Tenders of Escrowed Securities to a take-over bid would be permitted provided that, if the holder 
of the Escrowed Securities is a principal of the successor issuer upon completion of the take-over bid, 
securities received in exchange for tendered Escrowed Securities are substituted in escrow on the basis of 
the successor issuer’s escrow classification. 

Any amendments to the Escrow Agreement require the approval of all securities regulators having 
jurisdiction. 

SEED SHARE RESALE RESTRICTIONS 

Pursuant to its policies, the Exchange may impose hold periods of various lengths which apply where seed 
shares have been issued to non-principals prior to the initial public offering.  The purchase price of the seed 
shares, and the time of their purchase relative to the date the Exchange issues conditional acceptance for the 
initial public offering, determines which, if any, Exchange hold periods apply.  Seed Share Resale 
Restrictions do not replace any hold periods that are imposed by securities laws; they are in addition to, and 
run concurrently with, such hold period.  There are a total of 2,000,000 Common Shares held by non-
principals of the Corporation that will be subject to these restrictions representing 27.32% of the issued and 
outstanding Common Shares prior to the completion of the Offering and 14.58% of the issued and 
outstanding Common Shares on the completion of the Minimum Offering and 12.72% of the issued and 
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outstanding Common Shares on the completion of the Maximum Offering.  1,000,000 of these Common 
Shares will be subject to a Seed Share Escrow Agreement and will be held for up to three years and 
released on the same schedule as the Escrow Agreement. The remaining 1,000,000 Common Shares will be 
subject to a Seed Share Escrow Agreement and will be held for twelve months and released as to 25% after 
4 months, 25% after 8 months and the balance after 12 months. 

PLAN OF DISTRIBUTION 

DETAILS OF OFFERING 

Pursuant to an agency agreement (the "Agency Agreement") dated as of November 28, 2006, between 
the Corporation and the Agent, the Corporation has appointed the Agent as its agent to offer for sale to the 
public only in the Provinces of Alberta, British Columbia, Manitoba, Saskatchewan and Ontario on a 
reasonable best efforts basis, 4,000,000 FT Units priced at $0.30 per FT Unit and a minimum of 2,400,000 
WC Units and a maximum of 4,400,000 WC Units priced as $0.25 per WC Unit for an aggregate purchase 
price of a minimum of $1,800,000 and a maximum of $2,300,000.  Each FT Unit consists of one (1) Flow-
Through Share and one-half (� ) of a FTU Warrant.  Each WC Unit consist of one (1) Common Share and 
one (1) WC Warrant.  The Agent will be paid a corporate financial fee of $20,000 plus G.S.T. and will 
receive a commission equal to 10% of the gross proceeds of the Offering and will be reimbursed by the 
Corporation for their legal fees and expenses estimated at $20,000.  In addition, at the time of Closing of 
the Offering, the Corporation will grant to the Agent the Agent’s Option which shall entitle the Agent to 
acquire the number of Agent’s Units equal to 10% of the number of FT Units and WC Units sold under the 
Offering at $0.25 per unit for a period of twenty-four (24) months from the Closing of the Offering.  This 
Prospectus also qualifies the distribution of the Agent’s Option. 

FLOW-THROUGH SHARES 

Subscriptions for Flow-Through Shares through the purchase of FT Units will be made by the Agent, or 
any sub-agents of the Agent, as agent for and on behalf of all Flow-Through Subscribers.  Flow-Through 
Subscribers who place an order to purchase FT Units will be deemed to have authorized the Agent, or any 
sub-agents of the Agent, to execute, on their behalf, the Flow-Through Agreement.  The Flow-Through 
Agreement will contain, among other things, the following representations and warranties made by the 
Flow-Through Subscriber to the Corporation, namely that: 

(a) the subscription by each Flow-Through Subscriber is subject to acceptance by the Corporation and 
is effective only upon such acceptance; 

(b) each Flow-Through Subscriber has received and reviewed a copy of this Prospectus; 
(c) each Flow-Through Subscriber waives any right he or she may have to any federal or provincial 

credits, grants or similar or like payments, other than as set out in this prospectus arising or 
resulting from incurring Qualifying Expenditures and acknowledges that such credits, grants and 
similar or like payments shall belong to, be vested in and accrue solely to the benefit of the 
Corporation; 

(d) the obligation of the Corporation to renounce Qualifying Expenditures shall be limited to the 
extent specifically stated in this Prospectus; 

(e) each Flow-Through Subscriber is not a non-resident of Canada for the purposes of the Tax Act; 
(f) each Flow-Through Subscriber is of the full age of majority and has the legal capacity and 

competence to enter into and be bound by the Flow-Through Agreement; and 
(g) the Flow-Through Subscribers presently deal, and will at all relevant times continue to deal, at 

arm’s length with the Corporation for the purposes of the Tax Act. 

Under the Flow-Through Agreement, the Corporation will agree to incur in 2007 Qualifying Expenditures 
in an amount equal to the Commitment Amount and will renounce such expenses to each Subscriber of 
Flow-Through Shares pro rata as of an effective date of December 31, 2006.  The Corporation will 
covenant to each Flow-Through Subscriber that it is a principal-business corporation under the provisions 
of the Tax Act. 
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CLOSING AND OTHER MATTERS 

The Agent has agreed to use its best efforts to secure subscriptions for all of the FT Units and WC Units 
offered hereunder and may make sub-agency arrangements with other investment dealers at no additional 
cost to the Corporation.  The obligations of the Agent under the Agency Agreement may be terminated at 
the Agent�s discretion on the basis of their assessment that the offering cannot be sold or the state of 
financial markets or upon the occurrence of certain stated events.  The Agent is not obligated, directly or 
indirectly, to purchase any of the FT Units and WC Units that are not sold. 

There is currently no market through which the securities of the Corporation may be sold.  The price of the 
FT Units and the WC Units and the exercise price of the FTU Warrants and WC Warrants were determined 
through negotiations between the Corporation and the Agent. 

All subscription funds received by the Agent will be held by the Agent, pending Closing.  Closing will take 
place on a day or days as agreed to between the Corporation and the Agent.  It is expected that Closing will 
occur on or before December 11, 2006 but in any event no later than December 29, 2006.  This Offering 
will be discontinued if the Closing in respect of at least the Minimum Offering has not occurred on or prior 
to the date that is 90 days from the issuance of receipt for this Prospectus unless the Agent and each of the 
persons or companies that subscribed for FT Units and WC Units during that period and the applicable 
regulatory authorities consent to a continuation of the Offering.  

Subscriptions for FT Units and WC Units will be received subject to rejection or allotment in whole or in 
part and the Corporation reserves the right to close the subscription books at any time.  Certificates 
representing the Flow-Through Shares and the Common Shares and the FTU Warrants and the WC 
Warrants comprising the FT Units and WC Units respectively will be available at Closing.  

The FT Units and WC Units have not been and are not intended to be registered under the U.S. Securities 
Act or the securities laws of any state of the United States and may not be offered or sold in the United 
States or to any U.S. Person (as that term is defined in Regulation S under the U.S. Securities Act) without 
registration or exemption from registration.  This Prospectus does not constitute an offer to sell or a 
solicitation of an offer to buy any of the FT Units or WC Units in the United States.  

SHARES SUBJECT TO ISSUANCE 

There are no Common Shares or other securities of the Corporation reserved for issuance pursuant to any 
outstanding options, warrants or other agreements to which the Corporation is a party except as follows: 

Number of common shares Nature of Reservation  Terms 

   
150,000 Option Payments for Shihan 

VMS Property 
75,000 shares issuable on each of the first 
and second anniversary of the closing of the 
Shihan Agreement 

4,000,000 Flow-Through Shares comprising 
FT Units 

Payment of $0.30 per FT Unit 

4,400,000 Common Shares comprising WC 
Units 

Payment of $0.25 per WC Unit 

2,000,000 Common Shares issuable on the 
exercise of FTU Warrants 
comprising FT Units 

Exercisable at $0.35 per share for a period 
of 24 months from the Closing Date 

4,400,000 Common Shares issuable on the 
exercise of WC Warrants 
comprising WC Units  

Exercisable at $0.30 per share for a period 
of 24 months from the Closing Date 

840,000 Common Shares comprising part 
of the Agent’s Units issuable on 
the exercise of the Agent’s 
Option 

Payment of $0.25 per Agent’s Unit for 24 
months from Closing Date 
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840,000 Common Shares issuable on the 
exercise of WC Warrants 
comprising part of the Agent’s 
Units issuable on exercise of the 
Agent’s Option 

Exercisable at $0.30 per share for a period 
of 24 months from Closing Date 

   
16,630,000   

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Gardiner Roberts LLP, counsel to the Corporation, the following summary describes the 
principal Canadian federal income tax considerations pursuant to the Tax Act and the regulations 
thereunder (the “Regulations”) generally applicable to a subscriber who acquires Flow-Through Shares, 
Common Shares, FT Warrants or WC Warrants (the “Securities”) pursuant to this Offering and who, for 
the purposes of the Tax Act and at all relevant times, holds any of the Securities as capital property, is 
resident or is deemed to be resident of Canada and deals at arm’s-length with the Corporation.  Generally, 
the Securities will be considered to be capital property to a subscriber provided the subscriber does not hold 
the Securities in the course of carrying on a business of trading or dealing in securities and has not acquired 
them in one or more transactions considered to be an adventure in the nature of trade.   

This summary does not apply to a subscriber: (i) that is a “principal-business corporation” within the 
meaning of the Tax Act; (ii) whose business includes trading or dealing in rights, licenses or privileges to 
explore for, drill for or take minerals, petroleum, natural gas or other related hydrocarbons; (iii) that is a 
“financial institution”, “specified financial institution” or an interest which constitutes a “tax shelter 
investment”, all within the meaning of the Tax Act; or (iv) that is a partnership or trust.   

This summary assumes that the Corporation (i) will make all tax filings for the renunciation of Qualifying 
Expenditures in the manner and within the time required by the Tax Act and that all renunciations will be 
validly made; (ii) will incur sufficient Qualifying Expenditures to enable it to renounce to the subscribers of 
Flow-Through Shares all of the expenses that the Corporation agrees to renounce effective on the 
applicable renunciation date; and (iii) is and will maintain at all material times its status as a “principal- 
business corporation” for purposes of the Tax Act. This summary assumes that no Flow-Through Shares 
will be “prescribed shares” within the meaning of the Tax Act. In addition, while the Corporation will 
furnish each subscriber of Flow-Through Shares with information relevant to the subscriber’s Canadian 
federal and provincial income tax returns, the preparation and filing of those returns will remain the 
responsibility of each subscriber. 

This summary is based upon the provisions of the Tax Act and the Regulations in force as of the date 
hereof, all specific proposals to amend the Tax Act and the Regulations that have been publicly announced 
prior to the date hereof (the "Proposed Amendments") and counsels' understanding of applicable 
jurisprudence and the current published administrative practices of the Canada Revenue Agency. This 
summary assumes the Proposed Amendments will be enacted in the form proposed, however, no assurance 
can be given that the Proposed Amendments will be enacted in the form proposed, if at all. 

This summary is not exhaustive of all possible Canadian federal income tax considerations and, except for 
the Proposed Amendments, does not take into account any changes in the law, whether by legislative, 
governmental or judicial action, nor does it take into account provincial, territorial or foreign tax 
considerations, which may differ significantly from those discussed herein. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, 
legal or tax advice to any subscriber of Securities, and no representations with respect to the income 
tax consequences to any subscriber are made. Consequently, subscribers of Securities should consult 
their own tax advisors for advice with respect to the tax consequences to them of acquiring Securities 
pursuant to this offering, having regard to their particular circumstances. 



47

ALLOCATION OF PURCHASE PRICE FOR WC UNITS AND FT UN ITS 

A subscriber for a WC Unit will be required to allocate the subscription price paid for such WC Unit 
(together with any reasonable acquisition costs) on a reasonable basis among the Common Share and the 
WC Warrant received by the subscriber for purposes of determining the cost of each for income tax 
purposes. The Corporation is of the view that the allocation of $0.25 (rounding to the nearest whole 
number) to a Common Share and $0.0001 to a WC Warrant in respect of the WC Units would be 
reasonable. Such allocation is not binding on the Canada Revenue Agency. 

A subscriber for a FT Unit will be required to allocate the subscription price paid for such FT Unit 
(together with any reasonable acquisition costs) on a reasonable basis among the Common Share and the 
FTU Warrant received by the subscriber for purposes of determining the cost of each for income tax 
purposes. The Corporation is of the view that the allocation of $0.29995 to a Common Share and $0.00005 
to one-half FT Warrant in respect of the FT Units would be reasonable. Such allocation is not binding on 
the Canada Revenue Agency. 

CANADIAN EXPLORATION EXPENSE 

The Corporation will be entitled to renounce Qualifying Expenditures incurred by it to subscribers in an 
amount equal to the subscription price for the Flow-Through Shares as permitted by and in accordance with 
the Tax Act. Such Qualifying Expenditures that is properly renounced to a subscriber will be deemed to 
have been incurred by the subscriber on the effective date of the renunciation. The Corporation generally 
will be entitled to renounce Qualifying Expenditures incurred by it on or after the date that subscriptions for 
the Flow-Through Shares are accepted. 

The Tax Act contains a retroactive renunciation provision that will permit the Corporation to renounce to 
subscribers of Flow-Through Shares as of an effective date of December 31, 2006, Qualifying Expenditures 
that the Corporation incurs in 2007.  For this provision to apply in respect of a Flow-Through Share, the 
subscriber must have paid the consideration in money for the share, the Flow-Through Agreement must 
have been entered into on or prior to December 31, 2006, and the Subscriber must deal at arm’s length with 
the Corporation throughout 2007.  The Corporation must also make the renunciation in January, February 
or March of 2007.  In the event that the Corporation does not fully expend the amounts renounced under 
the retroactive renunciation provision by the end of 2007, the Corporation will be required to reduce the 
amount of Qualifying Expenditures renounced to the subscribers and the subscribers’ income tax returns 
for the years in which the Qualifying Expenditures were claimed will be reassessed accordingly. A 
subscriber will not be subject to any penalties for any such reassessment and will not be subject to any 
interest charges for any additional taxes payable if such taxes are paid by the subscriber on or prior to April 
30, 2008. 

The Flow-Through Agreement will provide that, if the Corporation does not incur and renounce Qualifying 
Expenditures equal to the Commitment Amount, the Corporation will indemnify the Subscribers for any 
additional tax payable as a result of such failure of the Corporation (“Indemnity Payment”).  If a 
Subscriber receives an Indemnity Payment, it is the Canada Revenue Agency’s position that such 
Indemnity Payment would be included in calculating the Subscriber’s income but the Subscriber may make 
an election under subsection 12(2.2) of the Tax Act to exclude it.  The Corporation is obligated under the 
Flow-Through Agreement to expend the Commitment Amount by December 31, 2007 failing which the 
Indemnity Payment will be payable.  The Corporation is of the view that the expenditures to be made in 
respect of the $1,200,000 work program recommended in the Report will qualify as CEE and that such 
expenditures will be made prior to December 31, 2007 such that no Indemnity Payment will be payable. 

A subscriber for Flow-Through Shares to whom the Corporation renounces Qualifying Expenditures will 
have such expenses added to the subscriber's cumulative CEE (“CCEE”).  A subscriber may deduct in 
computing the subscriber's income from all sources for a taxation year an amount not exceeding 100% of 
the balance of the subscriber's CCEE at the end of that taxation year. Deductions claimed by a subscriber 
reduce the subscriber's CCEE by the amount claimed. To the extent that a subscriber does not deduct the 
full CCEE balance at the end of the taxation year, the balance will be carried forward and the subscriber 
will be entitled to claim deductions in respect thereof in subsequent taxation years in accordance with, and 
subject to the restrictions under, the provisions of the Tax Act.  
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The disposition of Flow-Through Shares will not reduce a subscriber's CCEE. Certain restrictions apply in 
respect of the deduction of CCEE following an acquisition of control and certain reorganizations of a 
corporate subscriber. Corporate subscribers should consult their own tax advisors with respect to the 
application of these rules. 

A subscriber who disposes of Flow-Through Shares will retain the entitlement to receive renunciations of 
CEE from the Corporation as described above, as well as the ability to deduct any CEE previously deemed 
to have been incurred by the subscriber, and a subsequent purchaser of such Flow-Through Shares will not 
be entitled to any renunciation of any CEE in respect thereof. 

ADJUSTED COST BASE 

For tax purposes, the initial cost to a subscriber of the Flow-Through Shares is deemed to be nil. The 
adjusted cost base of any Flow-Through Shares acquired pursuant to this Offering will generally be the 
average of the cost of all such shares including all other Common Shares acquired by the holder under this 
offering or otherwise held by the holder for the purpose of calculating capital gains or capital losses on 
subsequent dispositions of such shares. 

EXERCISE OR EXPIRY OF WARRANTS  

The exercise of FTU Warrants or WC Warrants in exchange for Common Shares will not be considered to 
be a disposition of property for tax purposes.  Rather, the cost to the subscriber of such FTU Warrants or 
WC Warrants plus the amount paid on the exercise of the FTU Warrants or WC Warrants will constitute 
the cost to the subscriber of the Common Shares so acquired. As a result, no gain or loss will be realized on 
the acquisition by the holder of Common Shares pursuant to the exercise of the FTU Warrants or WC 
Warrants. The cost of the Common Shares to a subscriber who acquires the shares by exercising the FTU 
Warrants or WC Warrants must generally be averaged with the cost of any other Common Shares 
(including any Flow-Through Shares) held by such subscriber as capital property.  The expiry of an 
unexercised FTU Warrant or WC Warrant will generally result in a capital loss to the subscriber equal to 
the adjusted cost base of the FTU Warrant or WC Warrant. 

DISPOSITION OF FTU WARRANTS, WC WARRANTS, COMMON SHAR ES OR FLOW-
THROUGH SHARES 

Any disposition or deemed disposition of FTU Warrants or WC Warrants (other than on the exercise or 
expiry thereof), Common Shares or Flow-Through Shares by a subscriber (other than to the Corporation) 
will result in the realization of a capital gain (or capital loss) in the taxation year of the disposition to the 
extent the proceeds of disposition exceed (or are exceeded by) the aggregate of the adjusted cost base of the 
disposed property and any reasonable costs of disposition. 

One-half of the amount of any capital gain realized by a subscriber in a taxation year generally must be 
included in the income of the subscriber for the year as a taxable capital gain, and one-half of any capital 
loss realized by a subscriber in a taxation year may be deducted as an allowable capital loss from taxable 
capital gains realized by the subscriber in that year. Allowable capital losses in excess of taxable capital 
gains may generally be carried back and deducted in any of the three preceding taxation years or carried 
forward and deducted in any subsequent taxation year against net taxable capital gains realized in such 
years subject to and in accordance with the Tax Act. Where a loss is otherwise realized by a corporation on 
Common Shares or Flow-Through Shares, the amount of the loss may be reduced in respect of dividends 
received on the disposed shares, in accordance with certain rules in the Tax Act. 

A subscriber that throughout the relevant taxation year is a "Canadian-controlled private corporation", as 
defined in the Tax Act, may be liable to pay a refundable tax of 6 2/3% on certain investment income, 
including taxable capital gains. 
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CUMULATIVE NET INVESTMENT LOSS 

One half of the amount of CEE renounced to a subscriber will increase the subscriber's cumulative net 
investment loss ("CNIL "). A subscriber's CNIL may impact a subscriber's ability to claim the capital gains 
deduction available on the disposition of certain qualifying small business corporation shares and farm 
property. 

MINIMUM TAX 

Pursuant to the alternative minimum tax rules in the Tax Act, the tax otherwise payable under Part I of the 
Tax Act by an individual (other than certain trusts) will not be less than the minimum amount computed by 
reference to the individual's "adjusted taxable income" for the year. For these purposes the minimum 
amount generally means the "aggregate percentage" (effective rate of 15.25% for 2006) of adjusted taxable 
income in excess of $40,000. In calculating adjusted taxable income for this purpose, certain deductions 
and credits otherwise available are disallowed and certain amounts otherwise not taxable are included in 
income. These disallowed items include deductions in respect of CCEE in excess of the individual's 
resource income before deduction of those amounts.  Carrying charges incurred by a subscriber in respect 
of Flow-Through Shares may also be disallowed in a similar manner in computing “adjusted taxable 
income”.  Also included in adjusted taxable income are 80% of capital gains.  

Whether and to what extent a particular individual will be subject to minimum tax will depend upon the 
amount of the individual's income, the sources from which it is derived and the nature and amount of any 
deductions that are claimed. Any additional tax payable for a year resulting from the application of the 
minimum tax provisions is recoverable to the extent the tax otherwise determined exceeds the minimum 
amount for any of the following seven taxation years. 

RISK FACTORS 

Subscribers of FT Units or WC Units should carefully consider the following risk factors, in addition to the 
other information contained in this prospectus, before purchasing the securities. The risks and uncertainties 
below are not the only ones facing the Corporation. Additional risks and uncertainties not presently known 
to the Corporation or that the Corporation currently considers immaterial may also impair the business and 
operations of the Corporation and cause the price of the securities of the Corporation to decline. If any of 
the following risks actually occur, the Corporation's business may be harmed and the financial condition 
and results of operation may suffer significantly. In that event, the trading price of the Common Shares 
could decline and purchasers of the FT Units or WC Units may lose all or part of their investment. 
Prospective investors should review the risks with their legal and financial advisors and should consider, in 
addition to the matters set forth elsewhere in this prospectus, the following risks of purchasing the FT Units 
or WC Units. 

OPERATING HISTORY 

The Corporation has a very limited history of operations, is in the early stage of development and must be 
considered a start-up. As such, the Corporation is subject to many risks common to such enterprises, 
including under-capitalization, cash shortages, limitations with respect to personnel, financial and other 
resources and lack of revenues. There is no assurance that the Corporation will be successful in achieving a 
return on shareholders’ investment and the likelihood of success must be considered in light of its early 
stage of operations. The Corporation has no intention of paying any dividends in the foreseeable future. 

KEY PERSONNEL 

The success of the Corporation will be largely dependent upon the performance of its key officers, 
consultants and employees.  Locating mineral deposits depends on a number of factors, not the least of 
which is the technical skill of the exploration personnel involved.  The success of the Corporation is largely 
dependent on the performance of its key individuals.  Failure to retain key individuals or to attract or retain 
additional key individuals with necessary skills could have a materially adverse impact upon the 
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Corporation’s success. The Corporation has not purchased any “key-man” insurance with respect to any of 
its directors, officers or key employees and has no current plans to do so.   

CONFLICTS OF INTEREST 

Certain directors and officers of the Corporation are or may become associated with other natural resource 
companies which may give rise to conflicts of interest.  In accordance with the Business Corporations Act
(Ontario), directors who have a material interest in any person who is a party to a material contract or a 
proposed material contract with the Corporation are required, subject to certain exceptions, to disclose that 
interest and generally abstain from voting on any resolution to approve the contract.  In addition, the 
directors and the officers are required to act honestly and in good faith with a view to the best interests of 
the Corporation.  The directors and officers of the Corporation have either other full-time employment or 
other business or time restrictions placed on them and accordingly, the Corporation will not be the only 
business enterprise of these directors and officers.   

ADDITIONAL CAPITAL  

The exploration and development of the Corporation's properties will require substantial additional 
financing.  Failure to obtain sufficient financing may result in delaying or indefinite postponement of 
exploration, development or production on any or all of the Corporation's properties or even a loss of 
property interests.  The Corporation will also require additional funding to acquire further property 
interests.  The ability of the Corporation to arrange such financing in the future will depend, in part, upon 
the prevailing capital market conditions as well as the business performance of the Corporation.  There can 
be no assurance that the Corporation will be successful in its efforts to arrange additional financing on 
terms satisfactory to the Corporation.  If additional financing is raised by the issuance of shares from 
treasury of the Corporation, control of the Corporation may change and security holders may suffer 
additional dilution. 

INTEREST IN PRINCIPAL PROPERTY 

The Corporation does not own the Shihan VMS Property, and only has the right to earn an interest in the 
Shihan VMS Property through the Shihan Agreement.  To earn its 100% interest in the Shihan VMS 
Property, the Corporation is required to expend $300,000 on the Shihan VMS Property by July 2009, to 
issue 150,000 Common Shares by July of 2008 and make a further $52,500 in cash option payments by 
July of 2009.  If the Corporation fails to meet these expenditure and time obligations under the Shihan 
Agreement, the Corporation may lose its right to earn an interest in the Shihan VMS Property and forfeit 
any funds expended to such time.   

TITLE 

No assurances can be given that title defects to the Shihan VMS Property do not exist.  The Shihan VMS 
Property has not been surveyed. The Shihan VMS Property may be subject to prior unregistered 
agreements, interests or land claims and title may be affected by undetected defects. If title defects do exist, 
it is possible that the Corporation may lose all or a portion of its right, title, estate and interest in and to the 
Shihan VMS Property, when and if earned, to which the title defect relates.   

Title to mineral interests in some jurisdictions is often not susceptible to determination without incurring 
substantial expense. In accordance with industry practice, the Corporation conducts such title reviews in 
connection with its properties as it believes are commensurate with the value of such properties. The actual 
interest of the Corporation in certain properties may vary from the Corporation’s records.  

There is no guarantee that title to the Shihan VMS Property or the Corporation’s its rights to earn an 
interest in the Shihan VMS Property will not be challenged or impugned.  Also, in many countries claims 
have been made and new claims are being made by aboriginal peoples that call into question the rights 
granted by the governments of these countries. 
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HIGHLY SPECULATIVE BUSINESS 

The nature of the Corporation’s business is highly speculative due to its proposed involvement in the 
exploration, development and production of minerals.  Exploration for minerals involves many risks, which 
even a combination of experience, knowledge and careful evaluation may not be able to overcome.  There 
is no assurance that any commercial quantities of ore will be discovered by the Corporation.  The 
commercial viability of a mineral deposit, if discovered depends upon a number of factors including the 
particular attributes of the deposits (principally size and grade), the proximity to the infrastructure, the 
impact of mine development on the environment, environmental regulations imposed by various levels of 
government and the competitive nature of the industry which causes base metal prices to fluctuate 
substantially over short periods of time.  Most of these factors are beyond the control of the Corporation.  
Mineral exploration and development are highly speculative and few properties that are explored are 
ultimately placed into commercial production.  The investment involves a high degree of risk and 
should only be considered by those persons who can afford a total loss of their investment.  Investors 
must rely on management of the Corporation and those who are not prepared to do so should not 
invest.

EARLY STAGE PROPERTY 

The properties in which the Corporation has an interest or the right to acquire an interest, are in the early 
exploration stage and is without either resources or reserves. The proposed program on the Shihan VMS 
Property is an exploratory search for a mineral deposit. Development of the Shihan VMS Property will only 
follow upon obtaining satisfactory results. Exploration for and the development of minerals involve a high 
degree of risk and few properties, which are explored, are ultimately developed into producing properties. 
There is no assurance that the Corporation’s exploration and development activities will result in any 
discoveries of commercial bodies of ore. The long-term success of the Corporation’s operations will be in 
large part directly related to the cost and success of its exploration programs, which may be affected by a 
number of factors. 

INSUFFICIENT RESOURCES OR RESERVES 

Substantial additional expenditures will be required to establish either resources or reserves on mineral 
properties and to develop processes to extract the minerals.  No assurance can be given that minerals will 
be discovered in sufficient quantities to justify commercial operations or that the funds required for 
development can be obtained on a timely basis or at all.

BARRIERS TO COMMERCIAL PRODUCTION 

The Corporation will rely upon consultants and others for construction and operating expertise. The 
economics of developing mineral properties is affected by many factors including but not limited to  the 
cost of operations, grade of ore, fluctuating mineral markets, costs of processing equipment, competition, 
extensions on licenses and such other factors as government regulations, including regulations relating to 
title to mineral concessions, royalties, allowable production, importing and exporting of minerals and 
environmental protection. Many of the above factors are beyond the control of the Corporation. Depending 
on the price of minerals produced, the Corporation may determine that it is impractical to either commence 
or continue commercial production. 
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MAINTAINING INTERESTS IN MINERAL PROPERTIES 

The Corporation’s continuing right to initially earn and subsequently maintain its ownership in its mineral 
property interests will be dependent upon compliance with applicable laws and with agreements to which it 
is a party.  The Corporation’s properties consist of various rights to acquire interests in lands prospective 
for mineral exploration.  There is no assurance that the Corporation will be able to obtain and/or maintain 
all required permits and licences to carry on its operations.  Additional expenditures will be required by the 
Corporation to maintain its interests in its properties.  There can be no assurance that the Corporation will 
have the funds, will be able to raise the funds or will be able to comply with the provisions of the 
agreements relating to its properties which would entitle it to an interest therein and if it fails to do so its 
interest in certain of these properties may be reduced or be lost. 

ACQUIRING ADDITIONAL PROPERTIES 

Significant and increasing competition exists for mineral acquisition opportunities throughout the world.  
As a result of this competition, some of which is with large, better established mining companies with 
substantial capabilities and greater financial and technical resources, the Corporation may be unable to 
acquire rights to exploit additional attractive mining properties on terms it considers acceptable.     

UNINSURED RISKS 

The Corporation does not currently have any liability insurance.  Even if the Corporation were able to 
obtain such liability insurance in the future in an amount which management considers adequate, the costs 
of such insurance may be prohibitive and the nature of the risks for mining companies is such that liabilities 
might exceed policy limits, the liabilities and hazards might not be insurable, or the Corporation might not 
elect to insure itself against such liabilities due to high premium costs or other reasons. Should such 
liabilities occur, the Corporation would incur significant costs that would have a material adverse effect 
upon its financial condition.  The Corporation does not currently have any liability insurance in place.   

         
EXTERNAL MARKET FACTORS 

The marketability and price of minerals which may be acquired or discovered by the Corporation will be 
affected by numerous factors beyond the control of the Corporation.  The Corporation will be affected by 
changing production costs, the supply or/and demand for minerals, the rate of inflation, the inventory levels 
of minerals held by competing companies, the political environment and changes in international 
investment patterns and the costs of capital. 

GOVERNMENTAL AND REGULATORY REQUIREMENTS 

Government approvals and permits are currently, and may in the future be, required in connection with the 
Corporation’s operations. To the extent such approvals are required and not obtained, the Corporation may 
be restricted or prohibited from proceeding with planned exploration or development activities. Failure to 
comply with applicable laws, regulations and permitting requirements may result in enforcement actions 
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be 
curtailed, and may include corrective measures requiring capital expenditures, installation of additional 
equipment, or remedial actions. Parties engaged in mining operations may be required to compensate those 
suffering loss or damage by reason of the mining activities and may be liable for civil or criminal fines or 
penalties imposed for violations of applicable laws or regulations. Amendments to current laws, regulations 
and permitting requirements, or more stringent application of existing laws, could have a material adverse 
impact on the Corporation and cause increases in capital expenditures or production costs or reductions in 
levels of production at producing properties or require abandonment or delays in development of 
properties. 

ENVIRONMENTAL REGULATIONS 

Due to the early stage of the Corporation’s operations and its minimal capitalization any 
environmental issues or any changes in environmental regulations would seriously adversely affect 
the Corporation. 



53

All phases of the Corporation’s operations are subject to environmental regulation. Environmental 
legislation is becoming stricter, with increased fines and penalties for non-compliance, more stringent 
environmental assessments of proposed projects and a heightened degree of responsibility for companies 
and their officers, directors and employees. There can be no assurance that environmental regulation will 
not adversely affect the Corporation�s operations. Environmental hazards may exist on a property in which 
the Corporation holds an interest which are unknown to the Corporation at present which have been caused 
by previous or existing owners or operators of the property. 

Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions of 
various substances produced in association with certain mining industry operations, such as seepage from 
tailings disposal areas, which would result in environmental pollution. A breach of such legislation may 
result in the imposition of fines and penalties. In addition, certain types of operations require the 
submission and approval of environmental impact assessments. Environmental legislation is evolving in a 
manner which means stricter standards, and enforcement, fines and penalties for non-compliance are more 
stringent. 

Environmental assessments of proposed projects carry a heightened degree of responsibility for companies 
and directors, officers and employees. The cost of compliance with changes in governmental regulations 
has a potential to reduce the profitability of operations. There is no assurance that future changes in 
environmental regulation, if any, will not adversely affect the Corporation�s operations. The Corporation 
intends to fully comply with all environmental regulations in all of the countries in which it is active. 

COMMODITY PRICES AND EXCHANGE RATE FLUCTUATIONS 

The feasibility of mineral exploration is significantly affected by changes in the market price of zinc and 
gold.  Zinc and gold prices fluctuate widely and are affected by numerous factors beyond the Corporation's 
control.  The level of interest rates, the rate of inflation, world supply of zinc and gold and stability of 
exchange rates can all cause significant fluctuations in zinc and gold prices.  Such external economic 
factors are in turn influenced by changes in international investment patterns and monetary systems and 
political developments.  

CANADIAN FEDERAL TAX TREATMENT OF FLOW-THROUGH SHAR ES  

The tax treatment applicable with respect to mineral exploration activities and flow-through shares 
constitutes a major factor when considering an investment in the Flow-Through Shares comprising the FT 
Units. There is no guarantee that the taxation laws and regulations and the current administrative practices 
of both the federal and provincial tax authorities will not be amended or construed in such a way that the 
tax considerations for a subscriber holding Flow-Through Shares will not be altered. Moreover, there is no 
guarantee that there will not be any differences of opinion between the federal and provincial tax 
authorities with respect to the tax treatment of the Flow-Through Shares including anticipated tax 
deductions, the status of such Flow-Through Shares and the activities contemplated by the Corporation's 
exploration and development programs.   Consequently, the tax considerations for subscribers holding or 
selling Flow-Through Shares may be fundamentally altered. See "Canadian Federal Income Tax 
Considerations". 

The Flow-Through Shares are designed for investors whose income is subject to high marginal tax rates. 
The right to deduct Qualifying Expenditures accrues to the Flow-Through Subscriber and is not 
transferable. 

There is no guarantee that an amount equal to the total proceeds of the sale of the Flow-Through Shares 
will be expended on or prior to December 31, 2007 as Qualifying Expenditures resulting in the deductions 
described under "Canadian Federal Income Tax Considerations". If the Corporation does not expend an 
amount equal to the proceeds from the sale of the Flow-Through Shares so as to incur Qualifying 
Expenditures prior to December 31, 2007, the Corporation shall restate the amount of expenses that it has 
renounced in favour of the investors and the investors will be reassessed and will remit the tax benefits 
from which they would have benefited. Subscribers will not be subject to penalties for any such 
reassessment and no interest will be payable on such additional tax if such tax is paid by April 30, 2008. 
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DIVIDEND POLICY 

No dividends on the Common Shares have been paid by the Corporation to date.  For the foreseeable future 
no dividends on the Common Shares will be paid to shareholders. 

ABSENCE OF PUBLIC TRADING MARKET 

Currently, there is no public market for the Common Shares, and there can be no assurance that an active 
market for the Common Shares will develop or be sustained after this Offering. If an active public market 
for the Common Shares does not develop, the liquidity of a Purchaser�s investment may be limited and the 
share price may decline below its initial public offering price. 

CURRENCY RISK 

The Corporation may also be impacted by changes in the exchange rate between the $ and the US$.  
  
ARBITRARY OFFERING PRICE 

The offering price of the FT Units and the WC Units has been determined by the Corporation in 
consultation with the Agent. The offering price is not an indication of the value of the Common Shares or 
that any of the Common Shares could be sold for an amount equal to the offering price or for any amount. 

PROMOTERS 

Each of Ken Lapierre and Peter Wood may be considered to be the promoters of the Corporation, as they 
have taken the initiative in founding the business of the Corporation. The number of Common Shares 
currently held by each of the promoters, and the number of Common Shares which they will hold on the 
completion of the Offering, is set out above under the heading “Directors and Officers.” Except for the 
compensation paid and payable to Ken Lapierre and Peter Wood as described above under the headings 
“Executive Compensation” and “Management’s Discussion and Analysis”, none of the promoters has 
received or is to receive anything of value from the Corporation or any subsidiary of the Corporation. 

LEGAL PROCEEDINGS 

There are no legal proceedings by or against the Corporation or affecting the Corporation’s business as of 
the date of this prospectus. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS 

Except as otherwise disclosed herein, no director or officer or any associate or affiliate has had any interest 
in a material transaction of the Corporation. 

AUDITORS 

The auditors of the Corporation are Wasserman Ramsay, Chartered Accountants, 300 John Street, Suite 
606, Thornhill, Ontario L3T 5W4.  

REGISTRAR AND TRANSFER AGENT 

The registrar and transfer agent for the Corporation is Heritage Trust Company, 4 King Street West, Suite 
1320, Toronto, Ontario  M5H 1B6. 
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MATERIAL CONTRACTS 

During the past two years, the Corporation or its predecessors and subsidiaries have entered into the 
following contracts, which are currently material: 

1. Agency Agreement dated the November 28, 2006, between the Corporation and the Agent; 
2. Flow-Through Agreement to be entered into on or before Closing between the Corporation 

and the Agent on behalf of the subscribers for FT Units;
3. Shihan Agreement dated July 14, 2006 between the Corporation and the VMS Vendors;  
4. Warrant Indenture to be entered into on or before the Closing between the Corporation and 

Heritage Trust Company in respect of the WC Warrants; 
5. Warrant Indenture to be entered into on or before the Closing between the Corporation and 

Heritage Trust Company in respect of the FTU Warrants; 
6. Escrow Agreement dated November 28, 2006; and 
7. Seed Share Escrow Agreements dated November 28, 2006. 

Copies of the foregoing agreements will be available for inspection while the securities offered by this 
Prospectus are in the course of distribution and for a period of 30 days thereafter at the registered head 
office of the Corporation at 1297 Kelly Lake Road, Sudbury, Ontario, P3E 5P5, during ordinary business 
hours. 

INTERESTS OF EXPERTS 

None of Gardiner Roberts LLP, Iain Kelso and Wasserman Ramsay, Chartered Accountants, or any 
director, officer, employee or partner thereof received or has received a direct or indirect interest in the 
property of the Corporation or of any associate or affiliate of the Corporation. As at the date hereof, none of 
the aforementioned individuals, companies and partnerships, nor any of the directors, officers, employees 
and partners thereof, beneficially own, directly or indirectly, any securities of the Corporation or its 
associates and affiliates. 

No director, officer, partner or employee of any of the aforementioned companies and partnerships is 
currently expected to be elected, appointed or employed as a director, officer or employee of the 
Corporation or of any associates or affiliates of the Corporation, except as noted above. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Gardiner Roberts LLP, counsel to the Corporation, the Common Shares, FTU Warrants 
and WC Warrants, when the Common Shares are listed and posted for trading on a prescribed stock 
exchange, will be a qualified investments under the Tax Act for trusts governed by registered retirement 
savings plans, registered retirement income funds, registered education savings plans and deferred profit 
sharing plans. 

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in several of the provinces provides purchasers with the right to withdraw from an 
agreement to purchase securities within two (2) business days after receipt or deemed receipt of a 
prospectus and any amendment.  In several of the provinces and territories securities legislation further 
provides a purchaser with remedies for rescission or, in some jurisdictions, damages where the prospectus 
and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that such 
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of his or her province or territory.  The holder should refer to any applicable 
provisions of the securities legislation of his or her province or territory for the particulars of these rights or 
consult with a legal advisor. 
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CERTIFICATES 

Dated: November 28, 2006 

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered 
by this prospectus as required by Part 9 of the Securities Act (British Columbia), Part 9 of the Securities Act 
(Alberta), Part XI of The Securities Act, 1988 (Saskatchewan), Part VII of the Securities Act (Manitoba) 
and Part XV of the Securities Act (Ontario), and the respective regulations thereunder. 

(signed) Ken Lapierre, President & C.E.O.  (signed) Mike Kindy, CFO 

On behalf of the Board of Directors 

(signed) Denis Arsenault    (signed) Robin Lowe 
Director      Director 

CERTIFICATE OF THE PROMOTERS 

Dated: November 28, 2006 

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered 
by this prospectus as required by Part 9 of the Securities Act (British Columbia), Part 9 of the Securities Act 
(Alberta), Part XI of The Securities Act, 1988 (Saskatchewan), Part VII of the Securities Act (Manitoba) 
and Part XV of the Securities Act (Ontario), and the respective regulations thereunder. 

(signed) Ken Lapierre    (signed) Peter Wood 

CERTIFICATE OF THE AGENT 

Dated: November 28, 2006 

To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part 9 of 
the Securities Act (British Columbia), Part 9 of the Securities Act (Alberta), Part XI of The Securities Act, 
1988 (Saskatchewan), Part VII of the Securities Act (Manitoba) and Part XV of the Securities Act 
(Ontario), and the respective regulations thereunder. 

      NORTHERN SECURITIES INC. 

      Per: (Signed) Richard R.J. Pinkerton   
       Richard R.J. Pinkerton 
       Managing Director 
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