
 

 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim 
otherwise.  This prospectus constitutes a public offering of the securities only in those jurisdictions where they may 
be lawfully offered for sale and, in such jurisdictions, only by persons permitted to sell such securities. These 
securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the 
“U.S. Securities Act”), or any state securities laws. Accordingly, the securities offered hereby may not be offered, or 
sold within the United States of America or its territories or possessions or to “U.S. persons”, as defined in 
Regulation S under the U.S. Securities Act, (“U.S. Persons”) except in compliance with the registration 
requirements of the U.S. Securities Act and applicable state securities laws or under exemptions from those laws. 
This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities within 
the United States or to U.S. Persons. See “Plan of Distribution.” 
 

PROSPECTUS 
 
New Issue March 19, 2012 
 

OVERLORD CAPITAL LTD. 
 

Offering: $605,000 (6,050,000 Units) 
 

Price:  $0.10 per Unit 
 

Each Unit comprised of one common share and one share purchase warrant 
 
This prospectus (the “Prospectus”) is being filed to qualify the distribution of 6,050,000 Units (the “Units”) of 
Overlord Capital Ltd. (the “Company”) at a price of $0.10 per Unit (the “Offering”).  Each Unit consists of one 
common share (each a “Common Share”) of the Company and one share purchase warrant (each warrant a 
“Warrant”) of the Company.  Each Warrant will entitle the holder thereof to purchase one additional Common 
Share (each a “Warrant Share”) at an exercise price of $0.12 per Common Share at any time up to 4:00 p.m. 
(Vancouver time) on the day that is 24 months from the date (the “Offering Closing Date”) of closing of the 
Offering.  See “Description of Securities Distributed”.  The price of the Units offered under this Prospectus was 
determined by negotiation between the Company and M Partners Inc. (the “Agent”). 
 
The outstanding Common Shares of the Company are listed on the TSX Venture Exchange (the “Exchange”) under 
the symbol “OVD.P”.  On October 17, 2011, the last trading day before the announcement of the Offering and the 
Transaction (as defined herein), the closing price of the Common Shares on the Exchange was $0.10.   
 

 Price to the Public  Agent’s Commission(1)  Net Proceeds to the Company(2) 
Per Unit $0.10  Nil  $0.10 

Offering $605,000  Nil  $605,000 
 
Notes: 

 
(1) The Agent will receive an advisory fee of $30,000 plus HST and will be reimbursed for its expenses incurred to complete the 

Offering, including its legal fees and disbursements, estimated at $20,000 plus taxes and disbursements.  See “Plan of 
Distribution”. 
 

(2) Before deducting expenses related to the Offering, the Private Placement (as defined herein) and the Transaction estimated at 
$150,000 which will be paid from the proceeds of the Offering and the Private Placement.  See “Plan of Distribution”.  
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There are no options, including over-allotment options, being issued to the Agent under this Prospectus. 
 
The Company has received conditional approval to list the Common Shares, including the Warrant Shares, sold 
pursuant to the Offering and the Private Placement, on the Exchange.  The Company has no plans to apply to the 
Exchange to list the Warrants on the Exchange.     
 
There is currently no market through which the Warrants may be sold and purchasers of Warrants may not 
be able to resell the Warrants purchased under this Prospectus. This may affect the pricing of the Warrants 
in the secondary market, the transparency and availability of trading prices, the liquidity of the Warrants, 
and the extent of issuer regulation.  See “Risk Factors”.  There can be no assurance that an active trading 
market will develop for the Warrants after the Offering and the Private Placement or, if developed, that such 
market will be sustained. To the extent that an active trading market for the Warrants does not develop, the 
liquidity and trading prices for the Warrants may be adversely affected.  
 
The Company is a “capital pool company” as that term is defined in Policy 2.4 of the Exchange (“CPC”).  The 
purpose of the Offering is to provide the Company with the funds necessary to complete a transaction (the 
“Transaction”) between the Company and Yale Resources Ltd. (“Yale”) pursuant to which the Company has been 
granted an option by Yale to earn up to a 70% interest in the Orofino Project (the “Project”) located in Sonora State, 
Mexico.  In addition, the Company will complete a non-brokered private placement (the “Private Placement”) of 
2,950,000 Units for gross and net proceeds of $295,000.  The Units being sold pursuant to the Private Placement are 
not being qualified for distribution under this Prospectus. The closing of the Offering is conditional upon closing of 
the Transaction and closing of the Private Placement.  The Transaction is intended to be the Company’s "qualifying 
transaction” as that term is defined in Policy 2.4 of the Exchange (the “Qualifying Transaction”).  See “General 
Development of the Business - Significant Acquisitions”. 
 
The Offering is not underwritten or guaranteed by any person or by the Agent and is subject to raising the 
entire $605,000 of the Offering.  The Agent has agreed to offer the 6,050,000 Units being distributed under this 
Prospectus (the “Offering Units”) on a “commercially reasonable best efforts” basis in British Columbia, Alberta and 
Ontario.  The Agent conditionally offers the Offering Units distributed under this Prospectus, if, as and when issued, 
sold and delivered by the Company in accordance with the conditions contained in the Agency Agreement referred 
to under “Plan of Distribution”, subject to certain legal matters relating to the Offering, on behalf of the Company by 
Brent Lokash Law Corporation, and on behalf of the Agent by Miller Thomson LLP.   
 
In the event that closing of the Offering does not occur on or before 90 days following the date of a receipt for the 
final prospectus or such other time as may be consented to by persons or companies who subscribed within that 
period, and agreed to by the Agent, all subscriptions and subscription funds will be returned to investors by the 
Agent, without interest or any deduction or penalty. Subscriptions will be received subject to rejection or allotment 
in whole or in part and the right is reserved to close the subscription books at any time without prior notice.  One or 
more global certificates that represent the aggregate principal number of Common Shares and Warrants comprised 
in the Offering Units subscribed for will be issued in registered form to the Canadian Depository for Securities 
Limited (“CDS”) and will be deposited with CDS on the date of closing.   All of the purchasers of the Offering 
Units, other than United States purchasers, will receive only a customer confirmation from the Agents as to the 
Offering Units purchased.  Certificates representing the Offering Units in registered and definitive form will be 
issued only to United States purchasers of the Offering Units and in certain other limited circumstances. See “Plan 
of Distribution”.   
 
These securities are considered to be highly speculative due to the nature of the Company’s business upon the 
closing of the Offering, the Private Placement and the Transaction.  See “Risk Factors”.  An investment in the 
Offering Units involves a high degree of risk and should only be considered by those investors who can afford 
to lose their entire investment.  In addition, the closing of the Offering, the Private Placement and the 
Transaction is subject to the final approval of the Exchange.   

 
Agent:   

M Partners Inc. 
100 Wellington Street West Suite 2201 

Toronto, Ontario M5K 1K2
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GENERAL MATTERS 
 

Investors should rely only on the information contained in this Prospectus and are not entitled to rely on parts of the 
information contained in this Prospectus to the exclusion of others.  The Company and the Agents have not 
authorized anyone to provide investors with additional or different information.  The Company is not, and the 
Agents are not, offering to sell the Offering Units in any jurisdictions where the offer or sale is not permitted.  The 
Company’s business, financial condition, results of operations and prospects may have changed since the date of this 
Prospectus.  Investors are required to inform themselves about, and to observe any restrictions relating to, the 
Offering and the distribution of this Prospectus. 
 

ELIGIBILITY FOR INVESTMENT 
 
In the opinion of Brent Lokash Law Corporation, counsel to the Company, the Common Shares distributed under 
this Prospectus, and the Warrant Shares, if, as and when listed on a prescribed stock exchange (which includes the 
Exchange), will be qualified investments for a trust governed by a registered retirement savings plan (a “RRSP”), a 
registered retirement income fund (a “RRIF”), a registered education savings plan, a deferred profit sharing plan a 
registered disability savings plan and a  tax-free savings account (a “TFSA”) (collectively, the "Plans") as 
defined under the Income Tax Act (Canada) (the “Act”) and the regulations made under the Act. The Company has 
advised counsel to the Company that if the Common Shares are not listed on a prescribed stock exchange at the time 
of issue hereunder, the Company will file an election to be a public corporation with the Canada Revenue Agency in 
its tax return for its first taxation year such that the Common Shares will be qualified investments for the Plans 
notwithstanding that the Common Shares were not listed on a prescribed stock exchange at the time of issue 
hereunder. 
 
Notwithstanding that the Common Shares may be a qualified investment for a trust governed by a RRSP, a RRIF, 
or a TFSA, the holder of an annuitant of an RRSP or an RRIF, or a TFSA, will be subject to a penalty tax on the 
Common Shares held in the RRSP, RRIF or TFSA, if such shares are a “prohibited investment” for the purposes 
of the Act. 
 
The Common Shares will not be prohibited investments for a RRSP, RRIF or TFSA provided the holder or 
annuitant of such account deals at arm’s length with the Corporation for the purposes of the Tax Act, and does 
not have a “significant interest,” as defined in the Act, in either the Company or a person or partnership that does 
not deal at arm’s length with the Company for the purposes of the Act).  Holders should consult their own advisors 
as to whether the Common Shares will be a prohibited investment in their particular circumstances. 
 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 
 

This prospectus contains “forward-looking information” which may include, but is not limited to, statements with 
respect to future financial or operating performance of the Company, its subsidiaries and their respective projects, 
and the future price of minerals, the estimation of mineral resources, the timing and amount of estimated future 
production, costs of production, capital, operating and exploration expenditures, costs and timing of the 
development of new deposits, costs and timing of future exploration, requirements for additional capital, currency 
exchange rates, government regulation of mining operations, environmental risks, reclamation and rehabilitation 
expenses, title disputes or claims, limitations of insurance coverage and regulatory matters. Often, but not always, 
forward-looking information statements can be identified by the use of words such as “plans”, “expects”, “is 
expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or “believes”, or variations 
(including negative variations of such words and phrases), or state that certain actions, events or results “may”, 
“could”, “would”, “might”, or “will be taken”, “occur” or “be achieved”.  
 
In making the forward looking statements in this Prospectus, the Company has applied certain factors and 
assumptions that it believes are reasonable, including that there is no material deterioration in general business and 
economic conditions; that the supply and demand for, deliveries of, and the level and volatility of prices of metals 
and minerals develop as expected; that the Company receives any regulatory and governmental approvals for its 
projects on a timely basis; that the Company is able to obtain financing on reasonable terms; that the Company is 
able to procure equipment and supplies in sufficient quantities and on a timely basis; that engineering and 
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exploration timetables and capital costs for the Company’s exploration plans are not incorrectly estimated or 
affected by unforeseen circumstances and that any environmental and other proceedings or disputes are satisfactorily 
resolved.   
 
However, forward-looking statements involve known and unknown risks, uncertainties and other factors which may 
cause the actual results, performance or achievements of the Company and/or its subsidiaries to be materially 
different from any future results, performance or achievements expressed or implied by the forward-looking 
statements. Such factors include, among others, those factors discussed or referred to in the section entitled “Risk 
Factors” in this Prospectus and in the annual information form of the Company incorporated by reference herein. 
Although the Company has attempted to identify important factors that could cause actual actions, events or results 
to differ materially from those described in forward-looking statements, there may be other factors that cause 
actions, events or results to differ from those anticipated, estimated or intended.  Forward-looking statements 
contained or incorporated by reference herein are made as of the date of this Prospectus or the date of the document 
incorporated by reference herein based on the opinions and estimates of management at that time. There can be no 
assurance that forward-looking statements will prove to be accurate, as actual results and future events could differ 
materially from those anticipated in such statements. Accordingly, readers should not place undue reliance on 
forward-looking statements. The Company does not undertake to update any forward-looking statements, except in 
accordance with applicable securities laws.  
 
You should rely only on the information contained or incorporated by reference in this Prospectus. Neither the 
Company nor the Agent has authorized anyone to provide you with different information. If anyone provides you 
with different or inconsistent information, you should not rely on it. Neither the Company nor the Agent is making 
an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The information in this 
document may only be accurate as of the date on the front cover of this Prospectus. 
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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. 
 
The Company  
 
The Company was initially listed for trading on the Exchange on September 9, 2011.  Its trading symbol is 
“OVD.P.”   The Company is classified as a CPC pursuant to Policy 2.4 of the Exchange.  As a CPC, the Company 
has not conducted operations of any kind other than engaging in discussions and negotiations for the purpose of 
identifying and evaluating potential acquisitions of interests in commercially viable businesses or assets which could 
form the basis for a qualifying transaction pursuant to Policy 2.4 of the Exchange. 

 
The Transaction  
 
The Company has entered into an option agreement with Yale dated October 18, 2011 (the “Option Agreement”) in 
connection with the Transaction.   The Transaction is intended to be the Qualifying Transaction for the Company.   
Under the terms of the Option Agreement, the Company can acquire up to a 70% interest in the Project by making 
option payments totalling $100,000, issuing 1,300,000 Common Shares to Yale and by meeting certain exploration 
and development expenditure commitments.  It is a condition of the closing of the Transaction that, among other 
things, the Company complete the Offering and the Private Placement.  For details regarding the terms of the 
Transaction, see “General Development of the Business – Significant Acquisitions”. 
 
The Transaction is not a “Non-Arm’s Length Transaction” as defined in Policy 2.4 of the Exchange.  Accordingly, 
the Transaction is not subject to approval by the shareholders of the Company. 
 
The Project   
 
The subject property which comprises the Project (the “Property”) is located approximately 115 km south east of 
Hermosillo, Sonora State, Mexico at an elevation of approximately 350m to 465m above sea level. The Property is 
accessed by a paved highway and is crossed by a network of well-maintained gravel roads.  The Property is a gold 
property comprised of eleven interlocking concessions that total 7,979.31 Ha (or 79.8 square km) and has at least 
four potentially significant surface gold occurrences: El Gato, Santiago, Koala, and San Francisco. 
 
The El Gato target was previously known and received one drill hole in 1993 and the Santiago target was discovered 
by the previous owner of the project and has received only limited surface work.  The Koala and San Francisco 
targets were re-discovered by Yale. 
 
There are eight internal concessions within the Property that cover approximately 350.09 ha and these do not form 
part of the Project.  Within the internal concessions there are an additional six targets: Orofino, Creston Fault Zone, 
Quelitoso, the La Perla-Las Perlita areas, Agua Zarca, and Cecy. The Orofino, Quelitoso, and La Perla-Las Perlitas 
areas have been mined on a small scale from 1993 to 1996 with approximately 60,000 tonnes having been put on a 
heap leach that was reported to have contained approximately 2g/t to 3g/t gold. 
 
The mineralization on the Property consists of gold and silver bearing quartz-carbonate veins, veinlets and 
disseminated zones occupying brecciated fault zones and shears hosted by andesite and diorite volcanics in 
association with intrusives and dacite dikes and sills.    
 
Mineral exploration by Minera Teck S.A. de C.V. indicated that there are several areas on the Property with a 
potential for low grade (heap-leachable) gold silver mineralization of which El Gato was highlighted as having 
further exploration potential for this type of mineralization.  
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See “General Development of the Business – Significant Acquisitions” and “Narrative Description of the Project”. 
 
The Offering 
 
Issuer:  Overlord Capital Ltd. 

 
Offering Price:  $0.10 per Unit  

 
Amount of Offering:  6,050,000 Units for gross proceeds of $605,000 

 
Warrants:  Each Warrant will entitle the holder thereof to purchase one additional Common 

Share at an exercise price of $0.12 per Common Share at any time up to 4:00 p.m. 
(Vancouver time) on the day that is 24 months from the Offering Closing Date.   
 

Over-Allotment 
Option: 
 

 None 
 

Form of Offering:  Marketed offering in the provinces of British Columbia, Alberta and Ontario by way 
of long form prospectus on a “commercially reasonable efforts basis”.  See “Plan of 
Distribution”. 

 
Share Capital: 
      

  
Outstanding as at the 

 Date of this Prospectus  

Outstanding after Giving Effect 
to the Offering, the Private 

Placement and the Transaction 
Common Shares (Basic)  4,000,000  13,050,000(2) 

Common Shares (Fully Diluted)  4,600,000(1)  23,550,000(3) 

Notes: 

(1) Includes 400,000 Common Shares which may be issued in connection with the exercise of 400,000 Incentive Stock Options 
(as defined herein) issued by the Company prior to the date hereof, to purchase Common Shares at an exercise price of 
$0.10 per Common Share.  Also includes 200,000 Common Shares which may be issued in connection with the exercise of 
the CPC Agent’s Options (as defined herein). 
 

(2) Includes 6,050,000 Common Shares being distributed under this Prospectus, 2,950,000 Common Shares to be issued in 
connection with the Private Placement and 50,000 Common Shares to be issued to Yale upon closing of the Transaction.   
 

(3) Includes 6,050,000 Warrant Shares which may be issued in connection with the exercise of the Warrants distributed under 
this Prospectus, 2,950,000 Warrant Shares which may be issued in connection with the exercise of the Warrants sold pursuant 
to the Private Placement and 900,000 Common Shares which may be issued in connection with the exercise of 900,000 
Incentive Stock Options, which the Company is anticipated to issue upon closing of the Offering, the Private Placement and 
the Transaction at an exercise price of $0.10 per Common Share.   
 

See “Options to Purchase Securities”, “Consolidated Capitalization” and “Prior Sales”. 
 
Director,  Officer and 
Insider Shareholdings 
After Closing 
 

 Upon closing of the Offering, the Private Placement and the Transaction, the 
Company expects its officers and directors, and insiders by virtue of holding more 
than 10% of the outstanding Common Shares, will cumulatively hold 5,300,000 
Common Shares, 1,200,000 Incentive Stock Options and 4,300,000 Warrants all of 
which will represent 45.76% of the Common Shares on a fully diluted basis.  See 
“Principal Shareholders” and “Directors and Executive Officers. 
 

Closing:  Closing of the Offering is conditional upon closing of the Transaction and the 
Private Placement.  The closing of the Offering, including closing of the Private 
Placement and the Transaction, is expected to take place following approval by the 
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Exchange of the Transaction as the Qualifying Transaction for the Company.  See 
“Plan of Distribution”. 
 

Use of Proceeds:  The following table sets out the funds available to the Company: 
 

Item Amount 

Estimated net proceeds from the Offering and the 
Private Placement(1) 

$750,000 

Estimated working capital as of February 29, 2012 $160,000 
Total $910,000 

 
(1) After deducting estimated expenses of $150,000 related to the Offering, the Private 

Placement and the Transaction. 
 
The Company will spend the approximately $910,000 in funds available to it upon 
closing of the Offering, the Private Placement and the Transaction to further the 
Company’s stated business objectives.   There may be circumstances  where,  for  
sound  business  reasons,  a  reallocation  of  funds  may  be necessary in order for 
the Company to achieve its stated business objectives. 
 
The following table sets out the principal purposes, using approximate amounts, for 
which the Company currently intends to use its anticipated available total working 
capital of $910,000, provided, however, that the Company may reallocate funds as 
required: 
 

Item Amount 

Option payment due to Yale due upon closing of the 
Transaction 

$50,000 

Recommended Phase 1 Work Program on the Project $210,000 
Property taxes payable for the Property for the 12 
months following issuance of the Final Exchange 
Bulletin (as defined herein) 

$14,000 

Option payments, due to Pima de Oro to complete the 
acquisition of two of the mineral concessions which 
comprise the Property, for the 12 months following 
issuance of the Final Exchange Bulletin (see “Narrative 
Description of the Project”) 

$140,000 

General and administrative expenses (including 
staffing, legal, audit, accounting, investor relations, 
travel) for the 12 months following issuance of the 
Final Exchange Bulletin 

$300,000 

Unallocated Working Capital $196,000 
Total $910,000 

 

  
 See “Use of Proceeds”. 
 
Selected Pro Forma Consolidated Financial Information  
 
The following table sets out certain selected financial information and operating results of the Company as at and for 
the period indicated, (including selected pro forma consolidated statement of financial position information for the 
Company assuming closing of the Offering, the Private Placement and the Transaction).  This information should be 
read in conjunction with the Company’s unaudited and audited financial statements and the notes thereto and the 
Company’s unaudited pro forma consolidated statement of financial position and related notes included in this 
Prospectus under the headings “Management Discussion and Analysis” and Schedule “C” – Financial Statements of 
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the Company.  The operating results for the periods set forth in the table below should not be relied upon as any 
indication of results for any future period. 
 
    

Pro Forma Statement of Financial Position as at December 31, 2011 
  

Total Assets     $969,931 

Total Liabilities      $55,398 

Capital Stock      $955,000 

Equity Reserves     $119,500 

Accumulated Deficit  ($159,967) 

Total Stockholders’ Equity      $914,533 

 
See “Management Discussion and Analysis”, “General Development of the Business – Significant Acquisitions” 
 and “Schedule “C” - Financial Statements of the Company”. 
 
Approval for the Transaction 
 
Trading of the Common Shares was halted on October 18, 2011 in connection with the Company’s announcement of 
the Offering and the Transaction and is expected to remain halted until the Exchange has approved the Offering and, 
the Transaction as the Qualifying Transaction for the Company. The closing trading price of the Common Shares on 
October 17, 2011, the last trading day prior to the trading halt, was $0.10 per Common Share. 
 
The Company is not engaging a sponsor in connection with the Transaction and will rely on an exemption from 
sponsorship requirements under the policies of the Exchange. 
 
Risk Factors 
 
Investment in the Offering Units must be regarded as highly speculative due to the proposed nature of the 
Company’s business and its present stage of development. An investment in the Offering Units should be 
considered highly speculative due to early stage of the Company’s development.  There are risks associated with the 
Transaction including (i) market reaction to the Transaction and the future trading prices of the Common Shares 
cannot be predicted; (ii) uncertainty as to whether the Transaction will have a positive impact on the Company; and 
(iii) there is no assurance that required approvals will be received.  Further, the exploration for and development of 
minerals involves significant risks, which even a combination of careful evaluation, experience and knowledge may 
not eliminate. Few properties which are explored are ultimately developed into producing mines. There can be no 
guarantee that the estimates of quantities and qualities of minerals disclosed will be economically recoverable. 
 
There are additional risks to purchasers of the Offering Units associated with the nature and structure of the Offering 
such as: share price volatility; discretion of the Company over the use of proceeds from the Offering; dividends may 
never be declared, and the potential inability to enforce judgments outside of Canada.  The resource information 
contained in this Prospectus are estimates only and the actual production and ultimate reserves recovered from the 
Project may be significantly greater or less than the estimates contained in this Prospectus.   Investors may also be 
subject to further dilution if the Company sells additional Common Shares or issues additional Common Shares in 
connection with future acquisitions or exploration.  In addition, Common Shares issued upon the exercise of the 
Warrants, outstanding Incentive Stock Options and the CPC Agent’s Options will lead to further dilution for 
purchasers in the Offering. 
 
An investment in the Offering Units is suitable for only those investors who are willing to risk a loss of their 
entire investment and who can afford to lose their entire investment.  Subscribers should consult their own 
professional advisors to assess the income tax, legal and other aspects of an investment in Offered Shares.  See 
“Risk Factors”. 
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CORPORATE STRUCTURE 
 
The Company was incorporated on March 7, 2011 under the name Overlord Capital Ltd. by a Certificate of 
Incorporation issued pursuant to the provisions of the Business Corporations Act (British Columbia) (the “BCA”).  
 
The head office of the Company is located at 3543 West 5th Avenue, Vancouver, British Columbia V6R 1S1 and the 
registered office of the Company is located at 1780-400 Burrard Street, Vancouver, British Columbia, V6C 3A6. 

 
GENERAL DEVELOPMENT OF THE BUSINESS 

 
Three Year History 
 
On September 7, 2011, the Company completed its initial public offering (the “CPC IPO”) of 2,000,000 Common 
Shares at a price of $0.10 each through Canaccord Genuity Corp. who acted as the Company’s agent. 
 
On September 9, 2011, the Common Shares were listed for trading on the Exchange as a CPC under the symbol 
“OVD.P”.   
 
The Company is classified as a CPC pursuant to Exchange Policy 2.4.  As a CPC, the Company has not conducted 
operations of any kind other than engaging in discussions and negotiations for the purpose of identifying and 
evaluating potential acquisitions of interests in commercially viable businesses or assets which could form the basis 
for a qualifying transaction pursuant to Exchange Policy 2.4. 
 
On October 18, 2011, the Company announced that it had entered into the Option Agreement with Yale to acquire 
an option to earn up to a 70% interest in the Project.  At the same time, the Company announced the Offering and 
the Private Placement.  Trading of the Common Shares was halted on October 18, 2011 in connection with the 
announcement.  For details regarding the terms of the transaction, see “General Development of the Business – 
Significant Acquisitions”.  For details regarding the Project, see “Narrative Description of the Project”. 
 
The Transaction is intended to constitute the Qualifying Transaction.  The Transaction is not a “Non-Arm’s Length 
Transaction” as defined in Policy 2.4 of the Exchange.  Accordingly, the Transaction is not subject to approval by 
the shareholders of the Company. 
 
Following closing of the Transaction, the exploration and development of the Project will become the main business 
and operations of the Company.  See “General Development of the Business – Significant Acquisitions”.  
 
Significant Acquisitions 
 
Under the terms of the Option Agreement, the Company can acquire up to a 70% interest in the Project by making 
option payments totalling $100,000, issuing 1,300,000 Common Shares to Yale and by meeting certain exploration 
and development expenditure commitments.  See “Use of Proceeds”.  Details of the terms are as follows:   
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Date for Completion 

 
Option 

Payment 
 

Common Shares 

Exploration and 
Development 
Expenditures 

Closing of the Transaction  $50,000 50,000 Nil 

6 Month Anniversary of closing Nil Nil $50,000 

1st Anniversary of the closing Nil 500,000 $150,000 

2nd Anniversary of the closing $50,000 150,000 $400,000 

3rd Anniversary of the closing(1) Nil 350,000 $750,000 

4th Anniversary of the closing(2) Nil 250,000 $750,000 

Total $100,000 1,300,000 $2,100,000 

Notes: 

(1) If the Company meets all of its commitments by the 3rd anniversary of the closing of the Transaction, then the Company will 
have exercised its option to acquire a 60% interest in the Project. 
 

(2) If the Company meets all of its commitments by the 4th anniversary of the closing of the Transaction, then the Company will 
have exercised its option to acquire an additional 10% interest in the Project, for an aggregate 70% interest in the Project. 

 
The closing of the Transaction is subject to a number of conditions specified in the Option Agreement, including, 
among others: 
 

(a) the Offering and the Private Placement will close concurrently with closing of the Transaction;  
 

(b) regulatory and Exchange approval will, where required, have been obtained for the Offering and 
the Private Placement; and 
 

(c) the Exchange will have accepted the Transaction as the Qualifying Transaction. 
 
The Option Agreement may be terminated upon the notice of any party thereto in the event that the closing of the 
Transaction has not occurred on or before March 31, 2012, or such other date as is mutually agreed by the parties to 
the Option Agreement. 
 
Regulatory Approval 
 
Completion of the Offering, the Private Placement and the Transaction remain subject to approval by the Exchange.  
Such approval is based upon the Company meeting the requirements for a qualifying transaction under Exchange 
Policy 2.4 and a financing as set forth in the policies of the Exchange and may not be received on a basis acceptable 
to the Company, or at all.   
 
Closing  
 
It is expected that the Offering Closing Date, which will also be the day of closing of the Private Placement and the 
Transaction, will occur on or about March 30, 2012. 
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Stock Exchange Listing 
 
The Common Shares are currently listed for trading on the Exchange. The Company is currently classified as a CPC 
issuer and, subject to meeting the initial listing requirements pursuant to the policies of the Exchange, the Company 
is expected to be classified as a Tier 1 or Tier 2 Mining Issuer after closing of the Offering, the Private Placement 
and the Transaction.   
 
Fees and Expenses 
 
The Company will pay all of the filing fees and legal and professional expenses in relation to the Offering, the 
Private Placement and the Transaction which are expected to total approximately $150,000.  Included in this amount 
are the fees of the Agent and reimbursement to the Agent for its reasonable expenses in connection with the 
Offering, including the fees of its legal counsel.  The Agent’s fees and expenses, inclusive of legal fees, are 
estimated to be $50,000 plus taxes and disbursements. 
 
Business of the Company after Completion of the Transaction 
 
After closing of the Offering, the Private Placement Transaction, the Company will be a natural resource company 
engaged in the business of acquisition, exploration and development of mineral properties, with its primary focus 
initially on the Project in Sonora, Mexico. The Company will hold its interest in the Project through its rights set forth 
in the Option Agreement.  The Company will be an exploration stage company with no producing properties and 
consequently no current operating income cash flow or revenues and provides no products or services to third parties. 
There is no assurance that a commercially viable mineral deposit will exist on any of the properties comprising the 
Project. 
 
Upon the issuance by the Exchange of the “Final Exchange Bulletin”, which evidences the final Exchange 
acceptance of the Transaction as the Qualifying Transaction, including the receipt by the Exchange of all required 
documentation related thereto, the Company will target the milestones and conduct the recommended exploration 
programs set forth in the Technical Report (as defined herein).  See “Narrative Description of the Project”.  The 
Company may also complete additional property acquisitions. 
 
Milestones 
 
The principal milestones that must occur for the stated short-term business objectives described above to be 
accomplished are as follows: 
 

Milestones Timing Estimated Costs 
 

Phase 1 program recommended in the Technical Report 
 

2012 
 

$210,000 
 
Exploration and Development 
 
The Company intends to complete the exploration activities as recommended in the Technical Report commencing in 
2012.   The Company plans to use its unallocated working capital to continue to expand its acquisition, exploration 
and development strategy and, subject to the Company’s decision to continue exploration work on the Project based 
on the results of the Phase 1 work program, to maintain its existing mineral properties and to proceed with the Phase 
II work program recommended in the Technical Report.  See “Narrative Description of the Project”.   
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NARRATIVE DESCRIPTION OF THE PROJECT 
 

Most of the following information has been summarized or extracted from a report entitled "Technical Report on the 
Orofino Gold Project, State of Sonora, Mexico", effective January 17, 2012 (the “Technical Report”), authored by 
Robert A. Van Egmond, P. Geo. of Ravex Consulting.   The Technical Report is available for review under the 
Company’s profile on the SEDAR website at www.sedar.com.  Mr. Van Egmond is a "Qualified Person" within the 
meaning of National Instrument 43-101 (“NI 43-101”) and is independent of the Company. 
 
Property Description and Location 
 
The Property is located approximately 115 km southeast of the city of Hermosillo, State of Sonora, Mexico. The 
Property is centred at latitude 28° 27’ 05’’ north and longitude 109° 59’ 13” west (Figure 1).   
 
The Property is comprised of two non-contiguous claim blocks; a main one that measures approximately 7 km east-
west by 9 km north-south and one non-contiguous  concession that measures approximately 2 km by 2 km located 
less than 1 km to the southwest of the larger block (see Figure 2).  The Property plots on the 1:50,000 scale 
topographic map sheets H12-D73 Agua Fria and H12-D74 Suaqui Grande. The centre of the Property is located 
approximately at Universal Transverse Mercator (UTM) metric grid coordinates 597,400m east and 3,145,300m 
north using North American Datum (NAD) 27 for Mexico, Zone 12. 
 
 

http://www.sedar.com/
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Figure 1: Property Location Map 
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  Figure 2: Claim Map 
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The mineral concessions that form the Property consist of 10 contiguous and one non-contiguous “lote” or mineral 
concessions that combine for a total of 7,979.31 hectares. Nine of the concessions are wholly owned by Yale’s 
Mexican subsidiary, Minera Alta Vista S.A. de C.V. (“Alta Vista”), while the remaining two are under option to 
Yale from a Mexican company, Pima de Oro S.A. de C.V (“Pima de Oro”).  Under the terms of that option 
agreement, Yale has the right to purchase a 100% interest in the two La Virgen 5 concessions by paying Pima de 
Oro $200,000 and issuing 1,000,000 shares over a period of four years.  To date, Yale has paid Pima de Oro $40,000 
and issued 300,000 shares.  Under the terms of the Option Agreement, the Company will retain its right to acquire 
its interest on the Property by paying the cash obligations owed to Pima de Oro and Yale will issue, in escrow, the 
balance of the shares it owes to Pima de Oro.  So long as the Company retains its right under the Option Agreement 
to acquire its interest in the Property, such escrow shares will be released to Pima de Oro as contemplated in Yale`s 
agreement with Pima de Oro. 
 
The mineral concessions that comprise the Property are listed in Table 1.  All claims are located within the “Suagui 
Grande”, Sonora map sheet area.  There are no royalties on the concessions that make up the Property.  In addition, 
within the Property, there are eight concessions (the “Interior Concessions”) which do not form part of the 
Property.   
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Claim Name 

Title 
Number 

Surface 
(Hectares) 

Proprietor 
(Before Mining 

Registry) 
Effective Dates 
Issue – Expiry 

File No. 
(Mining 
Registry) 

1 Sanson Fracc. I 228717 4,704.93 Minera Alta Vista 
January 16, 2007 
–January 15, 2057 

82/30479 

2 Sanson F. II 228718 2.9944 Minera Alta Vista 
January 16, 2007 
–January 15, 2057 

82/30479 

3 Sanson F. III 228719 11.00 Minera Alta Vista 
January 16, 2007 
–January 15, 2057 

82/30479 

4 Sanson 1 229410 69.00 Minera Alta Vista 
April 17, 2007 – 

April 16, 2057 
82/60932 

5 Sanson 2 230095 579.8492 Minera Alta Vista 
July 18, 2007 – 

July 17, 2057 
82/31365 

6 Sanson 3 230374 200.00 Minera Alta Vista 

August 18, 2007 
– 

August 17, 2057 

82/31557 

7 Sanson 4 231182 351.5756 Minera Alta Vista 

January 22, 2008 
– 

January 21, 2058 

82/31683 

8 Sanson 5 232134 900.00 Minera Alta Vista 
June 24, 2008 – 

June 23, 2058 
82/32007 

9 Bim 2 232133 895.3081 Minera Alta Vista 
June 24, 2008 – 

June 23, 2058 
82/32006 

10 
La Virgen 5 Fracc. 

I 
227019 263.7789 Pima de Oro 

April11, 2005 – 
April 10 2056 

82/30476 

11 
La Virgen 5 Fracc. 

II 
227020 0.872 Pima de Oro 

April11, 2005 – 
April 10 2056 

82/30076 

      7,979.31       

Table 1: List of Mineral Concession Comprising the Property 
 
To maintain ownership of mining concessions in Mexico semi-annual taxes are due to the Government of Mexico.  
The obligations that holders of mining concessions must comply with in order to maintain their concessions 
pursuant to Mexican mining legislation and the Federal Law of Duties are as follows: 
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a) During the month of May of each year, they must file with the General Bureau of Mines (GBM), the assessment 
reports in respect of works made on each concession for the immediately preceding calendar year, according to 
article 27, paragraph I of the Mexican Mining Law. The regulations to the Mining Law establish the charts 
containing the minimum investment amounts that must be made on a concession. The amount may be updated 
annually in accordance with the variation in the inflation rate. 
 
b) During the months of January and July of each year, mining duties (surface tax) for the concession area must be 
paid on a per hectare basis.  The amounts per hectare are shown below (in Mexican pesos): 
 

Time Frame Cost per Hectare 
I. During the first and second year $5.08 
II. During the third and fourth year $7.60 
III. During the fifth and sixth year $15.72 
IV. During the seventh and eighth year $31.62 
V. During the ninth and tenth year $63.22 
VI. During the eleventh and all later years $111.27 

Table 2: Assessment Requirements, Mexico 
 
c) Within the first 21 days of the following year, according to article 27, paragraph VII of the Mexican Mining Law, 
the holders of exploitation concessions must file before the GBM the technical reports as to the annual production, 
processing and marketing of minerals or substances extracted from their concessions. If the concessions are not in 
exploitation stages, the report forms must be filled out with zeros. 
 
Under the terms of the Option Agreement, the Company is responsible to pay the taxes described above. 
 
For early stage surface work (including mapping, sampling, trenching and geophysics) no permits are required under 
Mexican law.  However, permission with the surface rights owners needs to be established for access and road 
construction.  The Mexican government does require filing for permission for drilling.   
 
The surface rights that cover the Property are held by two separate land owners.  Yale has agreements in place with 
the ranchers that allows for basic exploration such as mapping, prospecting, sampling, trenching, soil and silt 
sampling as well as geophysics.  If drilling is required Yale will have to come to terms with the land owners before 
drilling commences.  These surface rights will be transferred to the Company and it will be the responsibility of both 
the Company and Yale to maintain good relations with the surface land owners 
 
Mr. Van Egmond is not aware of any environmental liabilities that the Property is subject to.  In addition Mr. Van 
Egmond is unaware of any factors or risks that may affect access, title, or the right or ability to perform work on the 
Property as Yale reports good relations with the surface rights owners and the neighbouring communities. 
 
Accessibility, Climate, Local Resources, Infrastructure and Physiography 
 
The Property may be reached from the state capital of Hermosillo in approximately 2.5 hours.  Hermosillo is the 
main economic centre for the state and region.  It contains almost all of the state's manufacturing and has thirty 
percent of its population. The major manufacturing sector is automobiles with the most significant contribution 
being from Ford Motor Co. and its Hermosillo Stamping & Assembly Plant, which is passed on the way to Orofino.  
Hermosillo, with a population of approximately 750,000 (2009), is the nearest major city to supply materials for 
exploration within the Property as Hermosillo is a major service center for the mining and exploration sector in 

http://en.wikipedia.org/wiki/Hermosillo_Stamping_%26_Assembly
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Mexico.  There are daily scheduled international flights to and from the main airport, accommodations, fuel, 
supplies, heavy equipment suppliers and exploration and mining contractors. Hermosillo and the surrounding areas 
host a readily available work force with experience in mineral exploration and mining.  
 
To reach Orofino from Hermosillo one travels by paved road to the town of Tecoripa and then south towards Suaqui 
Grande for approximately 16 km before turning off to the west on a well maintained gravel road that leads to the 
centre of the Property.  
 
The town of Suaqui Grande is located approximately 12.5 km from the centre of the Property. It was founded in 
1620 by the missionary Martín Burgencio. The surrounding municipality of the same name has an area of 889.28 
km2 and the population was 1,102 in 2000. The main economic activities are cattle raising, growing of grass for 
cattle feed and subsistence agriculture. 
 
The area in which the Property lies forms part of the foothills on the western fringe of the Sierra Madre de 
Occidental. The area is situated on the western flanks of the Sierra Madre Occidental geologic province and within 
Mexico’s Sonoran Desert and Buried Ranges physiographic provinces.  Elevations within the Property area range 
between about 325 m and 465 m above mean sea level. The hillsides are moderately steep and forested by deciduous 
trees, spiny bushes and cactus.  Seasonal water ways, or arroyos, cut the hillsides.  
 
The climate is sub-humid, semi warm to semi-arid, typical of the lower elevations in the Sonoran desert.  The area is 
affected by the Mexican monsoon season defined by a dry month of June followed by a rainy season from the end of 
June to mid-September with approximately two thirds of the yearly precipitation occurring within this time.  The 
average temperatures during this summer rainy period often exceed 30 °C. Winters are cooler with temperatures 
during the months of December to February reaching lows of 10 °C in the evenings. 
 
The nearest power to the Property is approximately 3km away.  Abundant non-drinking water is available within the 
Property as there are several sources – key ones being the water filled historic open pit of the Orofino Target (in 
concessions that do not make up the Property) and there are numerous wells that have been drilled.  As the Property 
is approximately 80 square km in size there is plenty of room within the Property for mining operations should 
sufficient mineralization at an appropriate grade be discovered within the Property. 
 
Mineral processing equipment can be sourced from within Sonora State. Mr. Van Egmond has not researched where 
the nearest existing processing plant that takes ore by contract is located but with the numerous mines operating in 
Sonora State there is a possibility that this type of facility exists nearby.  
 
History 
 
The history of the Property prior to 1992 is unknown. The location of the showings named in this History section 
can be seen on Figure 4. 
 
1992 to 1994 
 
In 1992 and 1993, Minera Teck S.A. de C.V. (‘Minera Teck’) conducted rock and soil geochemical sampling and 
reverse circulation drilling on the Property as well as the Interior Concessions.  
 
Minera Teck drilled 17 holes totalling 2,056 m to test the Orofino open pit area (see Adjacent Properties section 
herein), the Creston fault zone, the La Perla/La Perlita mine workings, and the EI Gato area. No further work was 
recommended for the Orofino, Creston and La Perla areas.  Yale personnel have found a previously unknown drill 
site with a drill hole numbered 21 on the property.  Any data related to this drill hole, including assays, are not 

http://en.wikipedia.org/w/index.php?title=Mart%C3%ADn_Burgencio&action=edit&redlink=1
http://en.wikipedia.org/wiki/Municipalities_of_Mexico
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known.  It is also unknown as to which company or when this drill hole was drilled as well as if numbers continued 
sequentially then there are potentially drill holes 18, 19 and 20 that are yet to be located in the field.   
 
A Minera Teck memorandum authored by B.A. Laird dated July 19, 1993 discusses the drilling results and makes 
recommendations.  Key conclusions are taken directly from Laird (1993); 
 

El Gato 
 
The most significant hole, OR-17, was drilled in the El Gato area, located 1 km east of the La Perla pit. 
The -60 angle hole intercepted 40’ (12.2m) grading 2.71 ppm Au (0.08 opt) and 15.29 ppm Ag (0.45 
opt) from 35’ to 75’, including 15’ (4.6m) grading 5.49 ppm Au (0.15 opt) from 35’ to 50’. The hole is 
located in an area underlain by andesite containing patchy, discontinuous silicification and erratic, 1 to 
10+ cm flinty quartz-iron oxide veins distributed irregularly over a broad 200m by 100m area.  The 
andesite occurs as a window-like exposure along an east-west arroyo, overlain and surrounded by 
mineralized dacitic volcanic rocks and intruded by small, east-west striking, discontinuous dacite dikes. 
The area containing erratic silicification and veins coincides with a soil anomaly containing 178 to 
1937 ppb Au. Outcrop channel samples of strongly altered rocks generally contain anomalous gold, and 
select samples of vein material have assayed as high as 1.7 opt Au. Despite extensive trenching, the 
orientation of these veins and silicification is unclear, due to their shortness of individual strike length 
and general irregularity. It is probable that mineralization is controlled by several small east-west 
striking structures, as reflected in the local topography, and by the mineralization related to east-west 
striking dikes. This would be similar to three other well exposed small shows near the Quelitoso arroyo, 
which are east-west striking, steeply south dipping, and have strike lengths of approximately 100m.  
 
The potential size estimate of the El Gato mineralized, ore zone is poorly constrained. Given an east-
west strike and steep south dip, a thickness of about 10m is probable, with a thickness up to 15m 
possible is mineralization is more flat lying. This is consistent with typical maximum mineralization 
thicknesses demonstrated elsewhere on the property. Steeper dips or northward dips and a more 
northerly strike are possible and would have the effect of radically reducing the true thickness. A total 
strike length of 200m to 300m is possible, similar to the 200m length of the surface geochemistry 
anomaly. Due to the shallowness of the intercept, depth extent is not clear, although a thick, 10m zone 
of mineralization is not exposed on the surface, an indication of inconsistent vertical continuity. 
Elsewhere on the Property, structures that continue with depth appear to rapidly lose gold values, 
downwards, with gold having a fairly confined vertical extent and probably concentrated or enriched 
near-surface. Therefore 50m of continuous vertical mineralization may be possible, though optimistic 
(omitted non-compliant size estimate). 
  
A general erratic and discontinuous style of mineralization is not taken into account in the dimensions 
above.  Parallel zones of veins probably occur, as indicated by the broadness of the soil anomaly area. 
Also, a speculative potential for additional mineralization may be adjacent to the Gato area, concealed 
beneath deictic volcanic rocks overlying the andesite host rocks.   

 
The Laird report finished with the following conclusions: 
 

Drilling in the Orofino, Creston, and La Perla areas failed to intersect sufficient thickness or grades of 
mineralization to warrant additional drilling.  Additional work still needed includes further exploration 
of the Gato area, one other Gato-like surface anomaly, and investigation of potential conceptual targets 
located along the Quelitoso arroyo. 
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In the Gato area, additional exploration is needed to better understand mineralization at the surface and 
to further delineate the hole OR-17 intercept. This work includes expansion of the geochemical and 
mapping grid, further detailed geologic mapping, and more surface trenching.  Additional drilling is 
required, beginning with step-out drilling of OR-17 to clarify the true geometry, thickness, and 
orientation of the mineralized zone.  
 
Other known and untested targets on the property include a small showing that strongly resembles 
mineralization of the Gato area. This target, located 0.5 km east of the Gato area, consists of a vague, 
east-west zone of irregular veins and silicification hosted by dacitic volcanic rocks. The boundaries of 
mineralization are unclear but appear to have a strike length of about 100, and 5m to 10m of thickness. 
Similar to the Gato area, surface assays of altered rocks are extremely variable.  The geologic setting, 
alteration, and mineralization all indicate a size potential similar to the Gato area.  
 
All other surface anomalies, untested by drilling, appear to be small vein-type occurrences with 
extremely limited size potential and are not recommended for further exploration. Generation of 
significant new surface anomalies by additional mapping and sampling on the Olivarria concession area 
is not considered promising.  
 
Remaining targets on the property are conceptual and fall into two categories, both related to the Gato 
area mineralization. The first target is exploration adjacent to the Gato area, where host rock andesites 
are concealed beneath younger dacitic volcanic rocks. The potential is unknown, though probably 
similar to the Gato. A second conceptual target would be exploration adjacent to a possible concealed 
north-west striking structure located beneath the Quelitoso arroyo. Four east-west striking 
mineralization occurrences, including the Gato area and the Quelitoso prospect, appear to be localized 
adjacent to this postulated structure. Where these smaller east-west zones intersect the Quelitoso arroyo 
lineament may be areas of greater structural preparation. Unfortunately, surface mineralization is not 
exposed in the northwest-striking arroyo, although this is the general orientation of La Perla-like 
mineralization. Additional detailed mapping, sampling, and some trenching will be required to evaluate 
these targets. Other methods, including geophysics, are not recommended because the alteration-
mineralogy of the Gato/La Perla mineralization systems does not appear to contain sufficient physical 
contrasts or dimensions amenable to such methods. Therefore, drilling will be the best method to test 
these conceptual targets, following further definition by additional surface exploration.  

 
Mr. Van Egmond cautions that the Quelitoso prospect and La Perla pit are located on the adjacent properties internal 
to the Property described in this report and are included in the history section only to show that the mineralization is 
similar to El Gato, which is within the Property. 
 
Records do not show that Minera Teck followed up on the above recommendations and there is no evidence that the 
work was completed.  As a result, the Property was returned to the vendor.  Cepromin estimated total historic 
expenditures on the Property by 1996 to be approximately US $600,000 (including all surveys, drilling, access roads 
and mining works developed by Olivarria). 
 
1995 to 1998 
 
In 1995 seῆor Gilarda Olivarria Romero, title holder of five of the Interior Concessions, started to operate a small, 
open-pit, heap-leach operation for gold with the operation lasting approximately three years. It was reported that 
production was in the order of 50 - 100 tonnes per day with annual production of about 8 kg (900 ounces) of gold. 
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It is important to note that the Interior Concessions, which contain the Orofino open pit, do not form part of the 
Property as they are adjacent properties.  Details are given here for reference only. The production amounts stated 
are not compliant to NI 43-101 standards and were obtained through verbal communications with the title holder. 
 
1999 to 2005 
 
It has not been determined if any work was done on the Property between 1999 and 2005 as there is no 
documentation to support any disclosed exploration work.    
 
2006 to 2008 
 
For the years 2006, 2007, and 2008 La Quinta Resources Corporation (‘La Quinta’), a Canadian public company, 
spent a total $1,033,354 on exploration related expenses on the Property and the Interior Concessions.  Work 
performed by La Quinta included soil sampling, trenching, rock sampling, mapping, geophysics and satellite 
interpretation. The following is a breakdown of expenditures and payments made on the Property and internal 
concessions from La Quinta’s financial statements that can be found through links on the website: 
 

                                                                           2008                     2007                   2006 
 
Acquisition Costs Option payments     $ 232,179 $ 232,179   $ 89,138 
 
Exploration Costs: 
Assay costs     $ 35,066  $ 35,028   - 
Engineering     $ 412,621  $ 347,336  $ 23,336 
Field and camp costs    $ 63,198  $ 45,723  - 
Reports, maps, fees and licenses   $ 11,638  $ 11,609  $ 2,657 
Transport     $ 18,629  $ 15,542  - 
Travel      $ 4,462   $ 4,462   $ 2,047 
 
Subtotal Exploration   $ 545,614  $ 459,700  $ 28,040 
 
Total     $ 777,793  $ 691,879  $ 117,178 

Table 3: La Quinta Exploration Expenditures, 2006 to 2008 
 
News releases written by the qualified person for La Quinta regarding Orofino contained published results and 
describe the work carried out.  Trenching was done primarily with a caterpillar and a majority of those trenches 
remain open and can be re-sampled.  A large soil sampling grid performed in the centre of the Property resulted in 
multiple gold anomalies demonstrating that the technique is a valuable one, however, the data for the soil survey 
program (in Yale’s possession) does not appear complete and needs further review before being disclosed.  
 
Two large studies performed by La Quinta that have proven very valuable in advancing the understanding of the 
Property were a satellite interpretation and ground geophysics.  The satellite interpretation utilized ASTER data, 
which compiled to show a large iron oxide and coincident silica anomaly located in the core of the Property.  This 
coincident anomaly may prove important as Yale’s field work as demonstrated that in outcrop the two key indicators 
for gold mineralization are iron oxide staining and pervasive weak silica alteration.  The coincident iron oxide and 
silica measures approximately six square kilometres in size and may represent a buried mineralizing system.  The 
geophysical study, performed to the southwest of the iron oxide/silica anomaly (limited geophysics was also 
performed over the Quilitoso and La Perla targets that are within the Interior Concessions) showed a strong linear 



20 

anomaly that is approximately 2.5 km long and over 200m wide and trends to the northwest.  This trend warrants 
follow up exploration work as it is parallel to the structural trend of mineralization at the La Perla, Las Perlitas, 
Agua Zanja, El Gato Koala and Cecy targets areas. 
  
Mr. Van Egmond cautions that La Perla, Las Perlitas, Augua Zanjas and Cecy targets are not within the Property but 
are located within the internal concessions (adjacent property). They are included in this section to demonstrate the 
similarities of the mineralization and structure in the area. 

Targets generated by La Quinta that are within the Property have not been drill tested to date. 
 
2009 to Present 
 
Yale acquired the Property in July 2009 and undertook a series of exploration programs during the remainder of 
2009 and throughout 2010.  The exploration work completed on the Property by Yale is described in the Exploration 
section herein. 
 
Accounting provided by Yale’s Mexican subsidiary shows that, since July 2009, Yale has accumulated 
approximately $390,000 in exploration and acquisition expenditures on the Property, of which $104,000 is shown as 
being direct exploration expenditures (see Exploration section herein). 
 
In total, it is estimated that approximately $1.8 million has been spent since 1992 on exploration and testing of the 
Orofino mineralization, both on the Property and the internal concessions which do not form part of the Property. 
 
Geological Setting and Mineralization 
 
Regional Geology 

 
 Stratigraphy 

 
The Property is situated in the western and range tectonic province which has undergone a complex depositional and 
tectonic history which dates back to the Precambrian. Basement rocks of the area include Precambrian Gneisses, 
meta-andesites and granites. Proterozoic quartzites and limestones, Paleozoic rocks, quartzites and limestones, 
Paleozoic and Mesozoic carbonate rocks, and Mesozoic volcanic, clastic and carbonate sedimentary rocks overlie 
the Precambrian units (Figure 3). 
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Figure 3: Regional Geology Map, Sonora 
 
Mesozoic plutonic rocks, and Tertiary extrusive and intrusives related to the volcanism of the Sierra Madre 
Occidental, are broadly distributed in the region. Wide areas are underlain by volcanic rocks and their associated 
intrusive rocks of the Sonora-Sinaloa batholith, Cretaceous to early Tertiary in age. 
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The oldest rocks in Central Sonora are Cambrian to Permian mio-geosynclinal and Ordivician to Pennsylvanian 
eugeosyclinal units. In the Late Triassic the Barranca Group of continental sediments were deposited. The remainder 
of the Mesozoic was characterized by intense magmatic activity that produced extensive andesitic volcanism which 
was followed by intrusion of granitics into the Tertiary. 
 
During the Neogene clastic continental deposits filled intermountain valleys and this event was accompanied by the 
deposition of basaltic flows and rhyolitic tuffs. 
 
The Property is located within the Sonora Carboniferous Region from which anthracite coal is still being produced 
from the Upper Triassic- Lower Jurrasic   clastic rocks of the Barranca Group.  
 
Intruding and overlying the Barranca Group are the Cretaceous- Tertiary granites and granitoids and Cretaceous- 
Tertiary andesite, rhyolite and ignimbrite which on the Property host the mineralization. These rocks are overlain by 
the conglomerates of the Baucarit Formation. 
 

 Structure 
 
Multiple phases of deformation and metamorphism occurred during the Precambrian followed by three separate 
phases of compressional deformation during the Paleozoic (Roldan and Clark, 1992). 
 
These  tectonic  events  were  followed  by  a  period  of  extensional  deformation  resulting  in continental rifts at 
the onset of the Mesozoic (Late Triassic). The Mojave-Sonora mega-shear formed during the Late Jurassic and is 
located roughly 150 km north of the Orofino area. 
 
During the Cretaceous there were two periods of compressional deformation. During the Cenozoic the deformation 
was extensional and probably coincided with the 'faulting and period of mineralization at Orofino. In central Sonora, 
the geology is dominated by volcanic and intrusive rocks associated with Mesozoic magmatic activity which are 
overlain by very young, frequently unconsolidated rocks. 
 
At least five stages of deformation can be recognized in the region. The eugeosynclinal rocks were folded first in the 
early Late Mississippian producing a series of thrust nappes that were later eroded and overlapped by Upper 
Mississippian and Pennsylvanian siliciclastic deposits. 
 
A second compressional period occurred between the Late Permian and Pre-Barranca Group producing map scale 
folds. It has been suggested that the Late Triassic sediments of Central Sonora were deposited in a rift basin which 
may have formed in a wide zone of left-lateral faults. 
 
Mapping of the Barranca Group outcrops defines the east-west elongated shape of this basin. Another compressional 
event took place during the Late Jurassic followed by the Cretaceous-Tertiary deformation and magmatic activity.  
Eventually, basin and range style extensional faulting started, probably in the Early Miocene generating large north-
south and northwest- southeast oriented structures.  This stage is characterized by intense volcanic eruptive activity.  
The Sierra Madre Occidental appears to have been uplifted as the result of the combination of Basin and Range 
tectonics and the opening of the Gulf of California. 
 

 Property Geology 
 
Detailed mapping of the entire property geology has not been completed by Yale geologists. The geology is taken 
from government maps that cover the Orofino area (Figure 4).  
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The oldest rocks in the Orofino area belong to the Barranca Group of Triassic-Jurassic age and consist of sandstones 
and shales with coal beds.  These rocks are widely distributed north of the Property. 
 
Upper Cretaceous andesites belonging to the Lower Volcanic Series of the Sierra Madre Occidental belt are widely 
distributed in the area and extensively underlie the Property. 
 
This sequence has been affected by Upper Cretaceous to Lower Tertiary Intrusives that include granites, 
granodiorites, quartz monzonites, diorites and gabbros as well as some dikes and sills of dacitic composition. 
 
The remaining rock sequence consists of Lower Tertiary to Quaternary volcanic rocks made up of andesitic, latitic 
and rhyolitic tuffs and flows which are deformed and very altered by weathering. 
 
An unconformity separates these rocks from the underlying Cretaceous andesite rocks and Mesozoic intrusive rocks. 
In the western and southwestern areas of the Property there are exposures of the Tertiary volcanic rocks. 
 
Structure plays an important role in controls on mineralization on the Property. An apparent conjugate set of 
structures have been identified within the property.  All of the mineralized targets located in the south of the 
property occur associated with a series of northwest trending structures.  The Koala and El Gato target areas are 
associated with this trend of structures. Within the property adjacent to the Property, which is not part of the subject 
of this report, the La Perla, Las Perlitas, Agua Zarca and Cecy target areas also occur along this trend. Mr. Van 
Egmond cautions that the La Perla, Las Perlitas, Agua Zarca and Cecy target areas are within the interior 
concessions and are not part of the Property. These targets are included in this discussion on structure as examples 
of similar trends (see Figure 4). 
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Figure 4: Property Geology Index Map 
 
Through the centre of the property is a +3 km long structural feature that trends east northeast.  This structure is host 
to the Santiago and San Francisco target areas within the Property.  In addition the Quelitoso target area, which is on 
an adjacent property and is not on the Property that is the subject of this report, also occurs along this trend. This 
interpretation led to the re-discovery of the Koala and San Francisco target areas by following structural trends in 
the field.  The third trend within the conjugate set is a northeast trend and this coincides with the Creston Colorado 
target area, which is an obvious topographical feature easily seen in the field (see Figure 4 for locations of 
mineralized targets). 
 
It is the interpretation that structural relationships are very important in mineralization of the known targets.  This, in 
turn, is important for the exploration for additional targets as exemplified by the discovery of the Koala and San 
Francisco target areas by using the interpreted geology. Mr. Van Egmond has verified these observations based on 
field observations made during two visits to the Property. 
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 Mineralization 
 
The main gold mineralization defined to date within the Property occurs as structurally controlled zones of 
brecciation, quartz veining and quartz vein stock works.  There are several areas within the Property that have the 
potential for low grade, potentially heap-leachable, gold and silver mineralization. 
 
To date, the four main surface occurrences of gold mineralization that have been identified on the Property are: 
Santiago, El Gato, Koala, and San Francisco.  Occurrences that are, as of the date of the Technical Report, 
considered to be of lesser extent are:  Cata Pablo, Cata Antigua, Guayacán and Cecy.  The Creston Colorado target 
area requires more work to define the mineralization style. All the mineralization occurrences discussed below are 
part of the Property. See Figure 4 for locations of mineralized occurrences discussed. Assay results highlighted in 
this section are of the mineralized rock and were taken by Yale during exploration work.  
 
Santiago: 
 
The Santiago target area was discovered by following up on a soil geochemistry anomaly.  This area is centred at 
3145216 N and 594581 E and is located approximately 3 km from the San Francisco target area along the same 
structural trend.  Mineralization in the Santiago target area trends to the north-northeast and is made up of 
silica/carbonate structures hosted by strongly altered andesites (Figure 5).  Alteration can be traced along strike for 
several hundred metres.  Historic sampling returned an average of 0.52g/t gold and 172g/t silver over 2.9m. 
 

 
Figure 5: Santiago Target Area 
 
El Gato: 
 
The El Gato target area is located in an area underlain by andesite with patchy, discontinuous silicification and 
erratic, 1 to 10+ cm wide flinty quartz-iron oxide veins distributed irregularly over a broad  200m by 100m area.  
The andesite occurs as a window-like exposure overlain and surrounded by dacitic volcanic rocks and intruded by 
small discontinuous dacite dikes.  Historic workers interpreted the structural controls of the mineralization as 
striking northeast but more recent interpretation by Yale’s geological staff indicates that mineralization trends to the 
northwest (Figure 6). 
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The exploration potential within the El Gato target area is considerable.  Minera Teck outlined a strong geochemical 
anomaly here including anomalous gold-in soil grades ranging from 178 to 1937 ppb Au.  Rock samples of vein 
material from El Gato confirmed the presence of gold in outcrop and in 1993, Minera Teck drilled a single hole at 
this target which returned 2.27g/t gold and 13.7g/t silver over 15.24m.  In a report authored by B.A. Laird (1993), 
Minera Teck made a non-compliant tonnage estimate and recommended further work at El Gato including surface 
trenching, an expanded geochemical grid and additional drilling.   
 

 
Figure 6:  El Gato Target Area 
 
Laird also noted a showing located 0.5 km east of the El Gato target area with very similar mineralization.  
According to Laird, the boundaries of the mineralization are unclear but “the geologic setting, alteration and 
mineralization all indicate a potential similar to the Gato area”.   
 
In the fall of 2009 Yale geologists sampled an exposure approximately 20m west of the Minera Teck drillhole at El 
Gato.  Results included 5.0m grading 2.27g/t gold and 10.2g/t silver. 
 
Koala: 
 
The Koala target area is defined by a zone of oxidation that measures approximately 175m by 90m (Figure 7).   
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Figure 7: Koala Target Area 
 
The discovery outcrop, located at the southern edge of the Koala target area, returned values of 1.07g/t gold, 60.1g/t 
silver, 1.22 % lead and 1.82 % zinc over 1m.   A hand dug trench, located 50m to the north, uncovered a second 
mineralized structure that returned a 10m width averaging 0.58g/t gold, 57.4g/t silver, 8.4 % lead and 1.4 % zinc 
from samples taken by Yale. 
 
The potential to expand the area is demonstrated by one outcrop of mineralization that occurs approximately 50m to 
the southeast that returned 0.68g/t gold from a panel sample measuring 2m by 1m taken by Yale. 
 
As the Koala target area is a new discovery the geological understanding of the target area is still in its early stages.  
The oxidation in the Koala target area is described as a distinct red colour due to high hematite content making the 
degree of oxidation there appear to be of the same tenor or slightly higher than that of the other known targets within 
the Property.  Within the alteration zone there are areas of increase micro veining of quartz. 
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San Francisco: 
 
The structural interpretation for the Property formulated by Yale was instrumental in the ‘re-discovery’ of the San 
Francisco target area.  The San Francisco target area is one of four areas with small historic workings that occur at 
the southern margin of the greater than 6 sq km coincident iron oxide-silica ASTER anomaly.  It is located at 
coordinates 598,505 E and 3,145, 612 N at an elevation of 533m.   
 
Prospecting in the streams through the area had identified float material composed of andesitic tuff with copper 
oxide stains as well as a minor sericite-quartz-tourmaline breccia with andesitic fragments and local copper 
carbonate minerals. The San Francisco target area is defined by a series of small workings that follow the trace of a 
fault with an east-west trend and a dip of 82° to the south over a length of 300m.  In the small dumps one can 
observe copper mineralization (malachite and azurite), quartz, pyrite and manganese. 
 
The San Francisco target area is made up of a 30m to 80m wide zone of strong oxidation centred on a 5m to 6m 
wide core area of strong silicification, brecciation and veining which remains open in both directions.  The highlight 
sample of just the mineralization in the centre of the structure was 2.1m with a weighted average of 2.70g/t gold and 
529.8g/t silver taken by Yale. 
 
A moderately silicified structure was located in this area with a trend of N40°W and a dip of N63°E.  The structure 
has an average width of 2m and could be traced for approximately 50m. No copper mineralization or workings were 
observed along this portion of the unnamed structure. 
 
Along trend from the San Francisco target area, a small working called Mina El Cuervo was found.  This site 
remains to be sampled.  Also located along trend from the San Francisco target area is the Santiago target area, 
which is approximately 3 km away. 
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Figure 8: San Francisco Target Area 
 
Additional early stage exploration targets north of the San Francisco target area and within the Property have been 
defined through reconnaissance exploration work by Yale. These target areas are described as follows: 
  

Cata Pablo is a small, historic mining work with an area of 2m x 1.5m.  The work follows a weakly 
silicified and moderately oxidized structure with a trend of N40°W and a vertical dip, hosted in porphyritic 
andesite. Weak mineralization was observed in the waste material including sulfides in quartz float and 
copper carbonates (malachite).  

 
Cata Antigua, a small mining work, has an area of 3m x 2m located at the foot of a hill.  The working 
exploits a 70cm wide fault structure that trends N29°E and dips N50°W.  The structure is hosted in 
porphyritic andesite, is moderately silicified and displays strong hematitic oxidation.   The fault can be 
followed at surface for approximately 50m. Dump material at this showing is moderately mineralized with 



30 

copper carbonates (malachite and azurite), sulfides (pyrite and chalcopyrite), manganese oxides and White 
quartz.  

 
Guayacán is a roughly 200m x 300m, well-defined colour anomaly which forms a sharp hill on the eastern 
side of the Property.  This hill is made up of a small quartz-tourmaline breccia with strong hematitic 
oxidation, weak to moderate silicification and moderate sericitization.  It is located in the contact zone 
between a granodioritic intrusive and a diorite. This has been interpreted as a breccia-pipe, but more field 
work is required to confirm this interpretation. Near the top of the hill local exposures with 0.5% to 1.0% 
copper carbonates (malachite and azurite) are found in outcrop. 

 
Cecy Extension is reported as being made up of a series of outcrops that contain gold mineralization.  The 
two known areas of mineralization are approximately 600m apart and on trend with one another.  The main 
Cecy target area is located within the interior concessions and is not a part of the Property.  However, the 
Cecy extension is located within the Property and initial prospecting of this area suggests mineralization 
continues along trend on the Property. 

 
Deposit Types 
 
There has been a recent increase in gold exploration in Sierra Madre Province of Sonora for disseminated gold 
deposits spatially associated with low-angle faults, and for Carlin Nevada- type with gold deposits hosted by silty, 
carbonaceous, carbonate sedimentary rocks.  There are four main lode gold deposit environments present in Sonora: 
 

i) Epithermal veins and breccias: 
 
These deposits are hosted in volcanics and can have strike length of several hundred meters. The breccias are related 
to volcanic domes. These deposits are characterized by higher concentrations of silver and arsenic and moderate 
amounts of antimony, copper, lead, zinc and molybdenum. 
 

ii) Discontinuous quartz veins: 
 
These are generally variable in width (from several cm to metres) with discontinuous veins of limited strike length 
that can occur in volcanic, carbonate and clastic sedimentary and metamorphic host rocks. In addition to gold, these 
deposits have low to moderate silver contents, generally low arsenic and variable but generally low to moderate 
amounts of base metals. 
 

iii) Structurally-controlled gold: 
 
These deposits tend to be associated with low-angle shears and faults related to thrusting or detachment faulting. 
The gold occurs in breccias, quartz veins and quartz vein stock works along the low-angle structures, along high 
angle splays or in the hanging wall or footwall of the faults. The host rocks include Precambrian gneisses and 
granites, Paleozoic and Mesozoic clastic sedimentary and volcanics, Mesozoic granitoids and Tertiary volcanics. 
This category probably includes several deposit types based on lithology, nature of the structures and characteristics 
of the gold mineralization stock works, breccias, quartz veins etc. the geochemistry is variable with gold usually 
being associated with higher concentrations of silver, lead, zinc, copper, barium and often high manganese.  Boron 
is anomalous in a few deposits.  Gold is most frequently associated with high values in lead and arsenic.  
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iv) Carbonate sedimentary-hosted disseminated gold: 
 
These are Carlin, Nevada-type deposits with gold hosted in carbonaceous, silty, carbonate rocks with associated 
breccias and jasperoids. 
 
Based on visits to the Property by Mr. Van Egmond, and from the few samples that were taken and assayed, the 
predominant deposit type is interpreted to be structurally controlled gold.  However, certain elements of the other 
three types of mineralization also occur on the Property. 
 
Many examples of fault zones, both normal and reverse faults, were noted, and where  they were crossed by other 
fault zones, the intersections of the two were often brecciated and mineralized  with  quartz-carbonate 
mineralization  which  contained  minor  sulphides  of  zinc copper and lead minor pyrite, now oxidized to hematite, 
and some low grade gold. 
 
Exploration 
 
Since acquiring the Property in July 2009, Yale, through its Mexican subsidiary Alta Vista, has undertaken multiple 
field campaigns on the Property.  Work included limited geological mapping, prospecting, trenching, rock sampling, 
and silt sampling.  Yale has submitted a total of 416 samples (459 with blanks and standards) from the Property.  
(see figures of detailed mapping of showings in the Mineralization section herein). In total Yale’s geologists spent a 
combined 320 man days in the field at the Property.   
 
The field work completed by Yale can be summarized as follows: 
 
From June through early September 2009, Yale undertook a number of visits to the Property to evaluate the Property 
and prepare for upcoming work programs with initial sampling and mapping of the known areas of mineralization.   
 
From the middle of September 2009 through to the end of January 2010, Yale undertook a significant work program 
on the Property.  Due to the length of the program a field office was established in the community of Suaqui Grande.  
Work performed during this work program included trenching of multiple target areas, confirmation sampling within 
historic workings, reconnaissance mapping and target definition.  The Queletoso, La Perla, La Perlitas, Agua Zanja, 
El Orofino, and Creston Colorado targets (which are not part of the Property) were sampled in an attempt to 
understand the styles and types of mineralization and their structural controls.  This allowed for the reinterpretation 
of the structural geology of the Property. During this work program the Koala target area was discovered and 
sampled.  
 
From May through November 2010, multiple visits were made to the Property by Yale.  The focus of the exploration 
and prospecting shifted to the eastern portion of the Property.  Widely spaced silt sampling showed local anomalies 
however the sample density appears to be too low to be able to definitively show any anomalies of merit. 
Reconnaissance-style prospecting identified a continuation of the Santiago-Quelitoso trend with the re-discovery of 
the San Francisco target area.  Sampling of selected other showings in the vicinity of the San Francisco target area 
resulted in several additional potential targets that require follow up detailed mapping and sampling. 
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Yale:   3 Year Expenditures On The Property 

 
Direct Exploration Expenditures 
 

Description 
Jun – Dec 

2009 
Jan – Dec 

2010 
Jan – Sep 

2011 Total 
Technical (Geology and Field work) 595,145 212,350 5,600 813,095 
Hmo Office  28,000 4,000 400 32,400 
Topography 16,301 - - 16,301 
Field support and lodging 229,666 94,769 - 324,435 
Geochemistry (assays) 78,325 40,013 12,368 130,706 
Plots, maps and materials 9,402 9,030 - 18,432 
Drilling and cat - - - - 
Metallurgy - - - - 
Total (Mexican Pesos) 956,839 360,162 18,368 1,335,369 
     
Exchange rate at end of period 0.0799482 0.0805076 0.0758591  
Canadian dollar amount $76,498 $28,996 $1,393 $106,887 
 
 Legal, Taxes And Contract Expenses 
 

Description 
Jan-Dec 

2009 Jan-Dec 201 
Jan-Sep 

2011 Total 
Semester Taxes 113,113 159,263 266,267 538,643 
Payments for concessions  
and access rights 

898,501 2,103,319 - 3,001,820 

Legal expenditures 3,220.00 - 8,761 11,981 
Total (Mexican Pesos) 1,014,834 2,262,582 275,028 3,552,444 
     
Exchange rate at end of period 0.0799482 0.0805076 0.0758591  
Canadian dollar amount $81,134 $182,155 $20,863 $284,153 

Table 4:  Property Exploration and Acquisition Expenditures by Yale 
 
Exploration Procedures  

Throughout the exploration work carried out by Yale and Alta Vista, numerous sites have been visited and sampled. 
The historic workings were used to develop a structural interpretation of the Property that subsequently led to the 
discovery and re-discovery of other showings on the Property. Some trenching was carried out to expand on the 
historic workings and to get fresh sample material. All trenching was done by hand using pick and shovel. Rock 
samples were taken using hammer and chisel. 
 
Rock sampling to date has been on an early stage exploration basis. All rock samples from float, outcrop and 
trenching taken by Yale on the Property were taken according to a sample procedure method designed by a 
Qualified Person and all field staff were trained and supervised in the methodology. These procedures were designed 
to obtain non-biased samples according to industry standards. Chip samples were taken as close to perpendicular to 
the strike of the structure being sampled as to get a true representation of true thickness. The sampling of distinct 
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structures generally included a separate sample of the wall rock to give an indication of the extent of the mineralized 
structure and to test for any mineralization within the wall rock. Samples were taken from contact to contact. Care 
was taken to chip an even amount of rock across a sample traverse so that the sample was an even representation of 
the length sampled. Float samples were clearly marked in the sample control sheets. 
 
All sample locations were clearly marked on the outcrop with the sample number and sample line by spray paint, 
metal tag and flagging.  Mr. Van Egmond witnessed sampling procedures in the field and previous sample sites were 
easily identified to be cross referenced with the sample results sheets. Sample sheets were filled out for all samples 
giving UTM coordinates, type of sample, length, and a description of the rock. 
 
A silt sample program concentrating mainly on the eastern portion of the Property east of the San Francisco target 
area was carried out as an exploration tool to cover the under explored ground.  The sample sites were approximated 
by pre-loaded GPS coordinates.  Once close to the target point, the sample site was chosen by a visual inspection, 
looking for possible traps for heavy particles. The field geologist was given the authority to choose the sampling 
point on the streams, according to the local conditions, and to reduce or augment the number of samples. Twenty 
five samples were collected in total during the month of June in 2010, which was at the beginning of the rainy 
season. 
 
One hole was dug in medium-coarse gravel.  First the upper surface of the sediments was scraped bare, and then the 
15cm to 30cm deep holes were dug using a shovel. The gravels were passed through a 30 mesh sieve (plastic mesh 
and frame) resting on a 10 litre plastic bucket, from which the fines were scooped (using a plastic scoop) into a 
10cm x 20cm paper envelope. The envelope was sealed and labelled with the sample number.  All the tools were 
cleansed and scraped with a plastic brush, using water where available. The sample site was marked with numbered 
aluminum tags, paint and flagging tape, on the nearest visible plant or rock formation.  Samples weighted between 
200g to 400g, depending on the abundance and humidity of the material.  
 
Exploration Results 
 
Rock sample results of the main mineralized zones are discussed in the Mineralization section herein. The grades 
reported there give an indication of the potential of just the mineralized structure. In all cases numerous samples 
were taken at the showings including wall rock and mineralization. 
 
An example of gold grades extending beyond the main mineralizing structure can be seen at the El Gato target area. 
This area is made up of several workings and trenches. The area was expanded by following the structure 100m west 
of the known mineralization. From the results, the higher gold grades are found in the veining and distinct silicified 
and brecciated structures. The altered wall rock volcanics also contain anomalous grades as shown in the table 
below. 
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Sample Width (m) Description Au (g/t) Ag (g/t) 

43061 2.00 Structure 4.47 26 

43062 3.00 Altered Wall Rock 0.80 5.3 

43064 3.00 Altered Wall Rock 0.35 2.8 

43065 3.00 Altered Wall Rock 0.39 7.0 

43066 3.00 Altered Wall Rock 0.44 10.0 

43069 1.10 Altered Wall Rock 0.59 2.7 

43070 1.60 Structure 0.86 6.4 

43084 1.60 Altered Wall Rock 0.73 10.5 

43218 2.00 Altered Wall Rock 0.45 2.7 

43219 2.00 Structure 1.94 17.9 

43221 2.00 Structure 2.67 24.3 

Table 5:  Select assay data from El Gato Target Area 
 
At the Koala target area, gold and silver mineralization is also accompanied by a significant lead and zinc tenor in 
the sampling completed during exploration work.  
 

Sample Width (m) Au (g/t) Ag (g/t) Cu (%) Pb (%) Zn (%) 

43413 2.00 0.10 3.90 0.09 0.74 0.44 

43414 1.00 1.07 60.10 0.30 1.22 1.82 

43437 2.00 0.61 23.20 0.05 1.11 0.13 

43438 2.00 0.20 5.70 0.04 0.34 0.34 

43439 2.00 0.58 109.00 0.10 30.60 3.32 

43441 2.00 0.71 144.00 0.25 9.73 2.77 

43442 2.00 0.78 5.20 0.03 0.30 0.46 

Table 6:   Select assay data from Koala Target Area 
 
The results from the silt sample program were low with four samples returning weakly anomalous with above 10 
ppb in gold. The results have not resulted in the follow up of any of the weak anomalies to date. Twenty of the 
samples were taken on the Property and 5 were from the non-contiguous claim Sanson 5.  Results range between <5 
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(below detection limit) to 15 part per billion (ppb) gold. Silver was below detection limit on all the samples. No 
follow up work has been carried out on the silt sampling. Silt sample locations for the silt samples can be found in 
Figure 8. 
 

Sample 
Au 

(ppb) 

 

Sample 
Au 

(ppb) 

43473 8 

 

43484 <5 

43474 8 

 

43485 11 

43475 9 

 

43486 10 

43476 7 

 

43487 7 

43477 6 

 

43488 14 

43478 5 

 

43489 9 

43479 8 

 

43491 15 

43481 <5 

 

43492 7 

43482 <5 

 

43493 <5 

43483 9 

 

43494 <5 

Table 7: Silt Sample Data for the East Area 
 
Drilling 
 
Yale has not drilled any holes on the Property. Historic drilling is reported in the History section herein. However, 
the information on drill equipment and core size could not be ascertained by Mr. Van Egmond. Further research is 
needed into the historic drilling. 
 
Sample Preparation, Analysis and Security 
 
Check samples taken by Mr. Van Egmond during a site visit to the Property were bagged and the bags were sealed 
by him and remained in his custody from the time the samples were collected until the samples were delivered to 
Inspectorate`s laboratory facility located in Hermosillo, Mexico. 
 
Samples were dried and then crushed and pulverized to a nominal 85% -200mesh. The pulp was homogenized and 
splits were taken and sent to Inspectorate’s laboratory in Richmond, Canada for analysis. 
 
A 30 element ICP analysis with Aqua Regia digestion (lab code 30-AR-TR) was completed on a 0.25g split. Gold 
analysis was run on a one assay ton (AT) sample split (approximately 29 1/6thg) using fire assay (FA) with atomic 
absorption spectroscopy (AAS) finish (laboratory code Au-1AT-AA). 
 
Inspectorate is an ISO 9001:2008 accredited laboratory and employs the use of internal quality assurance measures 
including the insertion of standard, blank and duplicate samples as well as repeat assays. 
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Quality control measures employed by Yale for samples taken at the Property were witnessed by the Mr. Van 
Egmond. Rock samples were bagged and a sample tag from a tag book was inserted in to the bag before being 
sealed with a plastic locking tie. All samples from the Property were brought back to the Hermosillo office or the 
field office when it was in use and sorted. The individual samples were then places into larger rice bags at which 
point any standards or blanks were inserted into the sample numbering sequence. These larger bags contained five to 
seven samples depending on individual sample sizes. Shipment bags were labelled identifying the company, project, 
the range of sample numbers in each bag, and the total number of bags in a shipment. Samples were stored in the 
secure, locked room at the office prior to dispatch to the laboratory or kept secure by staff in the field office. The 
sample shipments were documented prior to being delivery directly to the laboratory by company personnel or 
picked up by laboratory personnel in their vehicle. 
 
Samples from the exploration programs were prepared and analyzed by two different laboratories during the course 
of exploration. Both laboratories are independent of each other, independent of Yale and the Company. The 
laboratories used were Inspectorate and ALS Chemex. 
 
Inspectorate was the laboratory predominantly used for the analysis of the samples from the Property. They are an 
international analytical and testing laboratory company with ISO 17025 accreditations. Its Hermosillo laboratory is 
an ISO 17025 accredited preparation laboratory that ships the pulps to its Vancouver laboratory for specific ISO 
17025 accredited laboratory procedures.  A 30 element ICP analysis with Aqua Regia digestion (lab code 30-AR-
TR) was completed on a 0.25g split. Gold analysis was run on a one assay ton (AT) sample split (approximately 
291/6thg) using fire assay (FA) with atomic absorption spectroscopy (AAS) finish (laboratory code Au-1AT-AA). 
 
Initially, ALS Chemex (now ALS Group) was used for preparation and analysis of a small number of rock samples 
from the Property. ALS is an international analytical laboratory with completed registration to ISO 9001:2008 and a 
number of its analytical facilities have received ISO/IEC 17025:2005 accreditations for specific laboratory 
procedures. Gold analyses were performed by 30g fire assay with an AA finish. Gold analyses for samples with 
more than 10g/t gold in the initial assay (over limit) were reanalyzed by gravimetric methods. Silver was analyzed as 
part of a multi-element ICP package with an Aqua Regia digestion. Samples with over limit silver (> 100g/t Ag) in 
the initial assay were reanalyzed by AA. 
 
Yale and Alta Vista employed the use of standards and blanks in rock sample analysis. These are inserted into the 
sample sequence in numerical order prior to the shipping bags being sealed so that the samples appear as one of the 
field samples at the assay stage. Standards used are certified and were purchased from WCM Minerals of Canada. 
Blanks were made from barren material obtained from locations away from any mineralization or alteration. In 
addition, all of the laboratories utilized use strict internal quality control/quality assurance measures, including 
insertion of laboratory standards and blanks, as well as systemic duplicate sample assays. The frequency of insertion 
of both the standards and filed blanks was such that each batch shipment would contain a minimum of one standard 
and one field blank. Blanks were inserted near samples that were presumed to contain significant mineralization. 
 
Mr. Van Egmond reviewed the analytical results and concluded that the standards returned results within acceptable 
deviation from the certified value and that there is no reason to suspect any contamination in the laboratory as the 
blanks did not return any significant values. 
 
All silt samples taken by Yale were delivered to Inspectorate preparation facilities in Hermosillo, Mexico. The 
samples were dried and sieved to -80 mesh. The fine fraction was analyzed in their laboratories in Vancouver, 
Canada. The analysis procedures for all samples were: fire assay for gold on a 30g split with an atomic absorption 
finish (Au-1AT-AA) with over limit of 10,000 ppm gold analyzed using the gravimetric finish after the fire assay 
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(Au-1AT-GV); and, all other elements were reported from a 30 element ICP, with Agua Regia digestion (30-AR-
TR(AQR) for all samples.  
 
It is Mr. Van Egmond’s opinion that the sample procedures, preparation and analysis used for the various samples 
taken at the Property is appropriate for the type of mineralization and exploration stage at which the project is at. 
Sample security and quality control and quality assurance procedures employed by Yale and Alta Vista during the 
stages of exploration completed provide adequate confidence in the data collected and methods of processing. No 
recommendations need to be made to improve the quality assurance or quality control methods used be Yale for the 
current stage of exploration. For any future drill programs it is recommended to carry out independent laboratory 
checks on approximately 5% of all samples (1 in 20 samples) as a further quality assurance measure. 
 
Mr. Van Egmond cannot comment upon the analysis, or sample security, for the Minera Teck drilling as no 
reference to the procedures were found in the data provided. 
 
La Quinta sample analysis and security are assumed to be to industry standards as the Qualified Person for the 
subject company authorized the release of data.  However, Mr. Van Egmond is not certain of the quality assurance 
and quality control program used. 
 
All other historic sampling does not have data showing the employment of a quality assurance and quality control 
program. 
 
Data Verification 
 
Nine samples were taken during Mr. Van Egmond’s visits to the Property. Seven of these were chip samples at 
right angles to the mineralization. All chip samples were 1.5m long. One grab sample was from selected material 
from one of the shears in the Quelitoso pit area. The other grab sample was taken from a pile in the Virgen 4 area. 
Mr. Van Egmond believes that the samples were representative of the mineralized structures where taken. Mr. Van 
Egmond does not believe that there are any sample biases but recognizes that the certainty of the average gold 
grades would improve with higher sample densities along the structures. The width of sample traverses were 
determined by standard practice for underground mines that at which Mr. Van Egmond has worked and represents 
the true width of the gold mineralization within the fractured zone. 
  
Gold values from the check sampling do not differ significantly from those reported by Yale from the showings on 
the Property. Structural measurements and geological observations made by Mr. Van Egmond during the two site 
visits correspond with interpretations and observations reported by Yale. It is Mr. Van Egmond’s opinion that the 
check samples taken were appropriate for the verification of the gold values reported from the mineralizing system 
on the Property and adjacent properties internal to, but not part of the Property. It is the opinion of Mr. Van Egmond 
that the data provided by Yale and presented in this report is reliable. 
 
Other sources of data, noted in this report include the Sonora State Monograph and sources of data from the 
internet. Mr. Van Egmond has not been able to verify the Minera Tech data as no reject sample material exists to 
sample but he assumes that quality data collection and sample integrity is standard practice for large companies like 
Minera Tech. 
 
The figures in the Technical Report were supplied by Yale and are based on field mapping. Mr. Van Egmond 
checked locations of a number of the showings at the time of the field visits and compared the UTM coordinates 
with the location on the drawings for accuracy. 
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The reports relied upon for the data represented in the Technical Report do not contain statements or results that if 
included or omitted would tend to make the report misleading. 
 
Mineral Processing and Metallurgical Testing 
 
No mineral processing or metallurgical testing has been carried out by Yale within the Property.   
 
Historical results from previous production within the Interior Concessions are unavailable and would not be 
compliant to NI 43-101 reporting standards. 
 
Mineral Resource Estimate 
 
There has been insufficient exploration completed to make a compliant Mineral Resource Estimate for the Property. 
 
Adjacent Properties 
 
Mr. Van Egmond cautions that the following showings and properties described are part of the Internal Concessions 
and thus are not part of the Property. They are considered adjacent properties. Mr. Van Egmond has visited a 
number of the sites on the Internal Concessions, by permission of the Mexican owners, as an aid in understanding 
the geology and structure on the Property.  
 
Previous operators have conducted much work on the Internal Concessions and Yale has performed confirmation 
sampling as part of an assessment of the ground.  Yale’s sampling was designed to not only confirm the tenor of 
mineralization within the Interior Concessions but to determine the potential for mineralization to continue onto 
ground currently controlled by Yale. The work carried out by Yale was publically disclosed and the owner of the 
claims consented to the work, under an option agreement that Yale terminated in May 2011, on several of the 
Interior Concessions that together totalled that total 174.48 Ha. Yale concluded that the majority of the exploration 
potential for the mineralization exposed in the historic open pits is outside of those small concessions. The potential 
of mineralization trending onto Yale ground from the adjacent properties exists as the structures that host the 
mineralization within the adjacent properties and have been mapped on the Property. 
 
Historic work within the Interior Concessions included a small open-pit heap-leach operation in which material was 
mined at six locations and processed at a common location near the La Perla Pit.  Although production records are 
not available, there exists a minimum 25m X 25m X 5m pile of rock that has evidence of being leached with the 
remnants of a simple processing plan adjacent to it. It is assumed by Mr. Van Egmond that gold was produced to 
support such an operation. Verbal communication with locals confirms this assumption.  However, no production 
estimates can be disclosed as they are non-compliant and cannot be confirmed. The six areas from which the leach 
operation was historically sourced are located at four target areas within the interior concessions known as: El 
Orofino; La Perla; La Perlita; and El Quelitoso (see Figure 4). 
 
El Orofino: 
 
The El Orofino target area contains the historic Orofino open pit mine which is located along the main road at 
3148600N and 695200E.  The pit is approximately 200m by 400m and roughly 60m deep with very steep walls.  
This is the northernmost known of the historic workings and falls within a larger area of iron-oxide and carbonate 
+/- silica alteration with quartz/barite +/- hematite veins. 
 
A Minera Teck reverse circulation drill hole below the Orofino open pit intersected a weighted average of 3.97g/t 
gold over 9.14m. 
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Additional mineralized targets are located immediately to the east and to the north of the main pit. 
 
La Perla: 
 
The La Perla target area is centred on the La Perla pit, which was the primary source of ore for historic production.  
The pit measures approximately 80m by 50m and reached a maximum depth of only 20m.  It is apparent in the walls 
of the pit that the zone is at the intersection of three mineralized trends.   
 
The previous company to option the Property (La Quinta) had reported publically sampling 30m averaging 3.19g/t 
gold and 83.2g/t silver in the northern wall of the pit.  From the reports available to Mr. Van Egmond, it is noted that 
50m north of the La Perla pit Minera Teck intersected an average of 1.88g/t gold and 56.8g/t silver over 10.67m. 
 
La Perlita 
 
The La Perlita target area is an area that measures approximately 300m by 250m and contains three small open pits 
and numerous excavations.  A series of northwest trending mineralized structures outcrop throughout the zone.  
Gold-silver-lead-zinc mineralization occurs as gently-dipping zones of silicification which are most likely associated 
with Cretaceous dacite porphyry dykes and sills (Laird, 1993). 
 
Yale sampling from the structure within the La Perlita east pit returned 8.0m with a weighted average of 4.11g/t gold 
and 35.8g/t silver over 4.4m.   
 
Quelitoso 
 
The Quelitoso target area is a northeast trending shear that intersects at least three northwest trending mineralized 
structures, one of which was assayed and returned 2.77g/t gold and 184g/t silver over 1.5m from Yale sampling. 
 
Historic workings at the Quelitoso target area consisted of a bulldozed trench 3m deep and approximately 10m in 
length following the principal structural trend. Material from here was processed with mineralization from the other 
targets. 
 
The mineralized zones described above are located along structures that are parallel to and locally on trend with 
structures seen on the Property. This is not a guarantee that similar gold results will be encountered but indicates the 
possible tenor of exploration targets on Orofino. When Minera Tech S.A. de C.V. drilled the Creston fault zone in 
1993, the holes were spaced at least 500m apart indicating they were exploring for large a large scale deposit. With 
closer spaced drilling it may be possible to develop a tonnage containing sufficient quantities of gold in one or 
several of the showings to support additional small scale mining.  Several companies are currently exploiting this 
type of situation of smaller deposits supplying a centralized mill with success (e.g. Argonaut Gold Inc. nearby in 
Sonora). 
 
Mr. Van Egmond is unaware of any other significant properties adjacent to the exterior of the Orofino concessions.   
 
Other Relevant Data 
 
It is Mr. Van Egmond‘s opinion that there is no other relevant data necessary to make the Technical Report 
understandable and not misleading. 
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Interpretations and Conclusions  
 
The Property represents a uniquely opportune environment for gold exploration.  It is situated within a richly 
endowed mineral province in a favourable jurisdiction and has sufficient nearby infrastructure.  Past production, 
multiple, historic drill intersects of highly anomalous gold values and numerous gold showings at surface 
substantiate the presence of a gold mineralizing system on the Property.  Furthermore, previously identified 
mineralization occurs over an extensive area.  The Property remains largely unexplored using modern exploration 
techniques.   
 
The Property is located in the Sierra Madre Occidental Metallogenic Province in the state of Sonora, Mexico.  
Numerous gold deposits have been found in the Sierra Madre and the area is a focus of exploration for many 
companies including Goldcorp, Agnico Eagle, and Yamana Gold.  An amendment to mining laws in the early 
1990’s and the inception of NAFTA in 1994 quickly established Mexico as one of the best jurisdictions in which to 
work and it is a place of opportunity for companies at all stages of exploration. 
 
Geologic structure on the Property is ubiquitous and represents an opportunity to identify additional high-priority 
exploration targets.  Mineralization at the Property is constrained by structural control and the intersections of cross-
cutting faults are interpreted as being the focus of mineralization.  Two dominant structural orientations are 
recognized on the Property; a more dominant, sub-parallel series of faults which strike northwest-southeast and an 
interpreted conjugate set of east-west striking structures. The Property is large and remains underexplored.   The use 
of predictive modeling based on detailed structural analysis and ground-based geochemical surveys is the 
exploration strategy that has led to the discovery of alteration and mineralized zones. 
 
Further exploration is warranted on both the known zones mineralization and in areas deemed prospective through 
structural interpretation.  A comprehensive structural study should be considered a priority and used as a predictive 
model for identifying new survey targets.  This structural interpretation should guide and complement closely 
spaced soil sample grids and from these a series of drill targets identified.   
 
The El Gato target area is an important target as significant gold and silver values have been reported by Yale and 
previous operators. 
 
The eastern portion of the Property should be considered a priority for ongoing exploration.  Based on the current 
structural interpretation within the Property and the presence of a potentially significant mineralized structure and 
several promising assay results, the Cecy area should be examined in its entirety by a comprehensive soil-sampling 
program.  The San Francisco target area also warrants further work due to the existence of coincident structure, 
anomalous soils, alteration and historic workings.   
 
The possibility of creating a resource from several zones of mineralization must be considered.  Consequently, a 
minimum individual deposit size should be an item to consider and appropriate drill spacing chosen with this in 
mind.  Historic drilling and hole-spacing should be re-examined. 
 
The work completed to date on the Property indicates the existence of a gold and silver mineralized system within 
the Property.  However, Mr. Van Egmond cautions that there is no certainty that further mineralization will be 
encountered or that the existing mineralization will be expanded upon. Geological models are based on 
interpretation and must be tested further for reliability and confidence. The proposed diamond drilling is exploratory 
in nature and thus carries inherent uncertainties as to the success in encountering mineralization. Due to the early 
stage of exploration on the Property, significant risks and uncertainty remains before any economic potential or 
viability can be determined. 
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Recommendations 
 
It is recommended that a two phase exploration program be under taken on the Property.  
 
Phase 1:  Structural Mapping and Geochemical Sampling Program 
 
Mineralization at the Property appears constrained and controlled by structure.  It is interpreted that the best 
endowed of the known targets occur at the intersection of multiple shears and/or faults where fluids have 
encountered zones of permissibility that are conducive to deposition.  Structure is ubiquitous at the Property and 
only poorly understood.  These factors create a strategy with which to approach this property and identify new 
targets, both on surface and at depth.  A more complete understanding of which structures constrain mineralization 
would greatly enhance the chances of success for future exploration programs and should be considered an essential 
goal.  Further areas for exploration activities and drill target selection at the Property should incorporate structural 
mapping in conjunction with ground geochemistry and geophysics. 
  
As an initial step to interpreting the structure present at the Property, it is recommended that a set of the ASTER 
photographs be purchased and an interpretation be completed by an experienced consultant.  
 
Analysis of the ASTER data for structural controls and alteration centers should be followed up in the field by a 
detailed, structurally-focused mapping program.  It is recommended that this study is be conducted by a specialist in 
structurally-hosted gold environments with strong structural mapping skills.   Such a study can identify structures or 
structural trends which host and/or constrain gold mineralization at the Property, and where additional large, 
intersecting structures favourable for mineral deposition might exist.  The result of this mapping program should be 
a comprehensive map of the structural framework for the bulk of the Project area.  From this map a predictive model 
for structural confluences and potential mineralization should be formed.  Follow up of these predictions should 
begin with oriented soil sampling over all areas deemed to be prospective based on structure. 
 
Concurrent with the mapping program, soil sampling programs should be undertaken at the Cecy and San Francisco 
target areas which show prospective indications of mineralization from work completed and should be considered as 
early stage targets.  First pass geochemical surveys should focus on silt sampling of all other colour anomalies 
identified in the eastern portion of the Property by the historic ASTER interpretation.   
 
Soil sampling grids should be put in over large sections of the eastern portion of the Property and over any alteration 
anomalies identified from the new ASTER image interpretation.  In addition, the grids on the Property should be re-
established and a tight grid of 25m spaced soil samples should be taken around previously identified anomalies.  It is 
estimated that 1,500 geochemical samples would be taken and the samples should be analyzed for 37 elements and 
assayed for gold. 
 
The parts of the Property not previously geologically mapped should be mapped at a scale of 1:10,000.  Detailed 
sampling and mapping (1:1,000 scale) should be undertaken at the Santiago, Koala and El Gato target areas.  Special 
attention should be paid to the structural relationships in conjunction with alteration. 
 
It is further recommended that at least two targeted geophysical surveys should be planned to cover the highest 
priority zones of either the known zones or new areas that emerge during ASTER image interpretation, mapping of 
the known mineralization and alteration zones and geochemistry. The survey should be a ground based Induced 
Polarization (IP) and Resistivity survey, mainly to outline any zones of higher resistivity generally associated with 
silica alteration. Each grid is estimated to consist of 15 lines of 750m length with 100m line spacing, or 11.25 line 
km total, oriented perpendicular to structure. 
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Phase 2:  Diamond Drilling 
 
Contingent on positive results and target generation from Phase 1, advancing to a Phase 2 diamond drilling program 
to test the positive results from Phase 1 is recommended. The Phase 2 program is recommended to consist of 
1,500m of diamond drilling.  Actual drill target location and priority will depend largely on the results of Phase 1 
though drill targets at El Gato, Koala, Santiago and San Francisco target areas are currently the priority.  It is 
recommended that drilling be done with HQ sized core to mitigate the possibility of poor recoveries due to the 
fractured nature of the rocks. Triple tube diamond drilling may also improve recoveries in fractured zones.  Given 
the structural nature of mineralization controls it is also recommended that an orientation tool is present should 
drilling encounter favourable alteration and structures at depth. 
 
Estimated Cost of Recommendations 
 
Phase 1: 
 

Description Est. Cost ($) 
ASTER image purchases and consultant interpretation 6,500 
Structural Mapping Program of Entire Property - Includes: 
 

48,500 
 30 field days, senior geologist and field assistants 

 
 
 
 

21,000 
 Accommodation 1,500 
 Food 2,400 
 Truck 3,000 
 Fuel 1,200 
 Transportation to/ from Hermosillo 3,500 
 Analysis of rock samples; 50 samples at $30/sample 1,500 
 Report Preparation 4,000 
 Miscellaneous 6,000 
 10 % contingency 4,400 

Geochemical Sampling Program - Includes: 
 

107,500 
 4 Samplers, 45 days (two teams) 18,000 
 1 Foreman, 45 days 9,000 
 Line cutting extra to geophysics 10km at $400/km 4,000 
 2 Trucks 4,500 
 Fuel 1,500 
 Accommodation 5,000 
 Food 8,000 
 Analysis; 1,500 samples (soil and silt), at $30  45,000 
 Sample Bags, equipment, miscellaneous 1,000 
 Report and drafting 2,000 
 10 % contingency 9,500 

Two targeted IP/Resistivity surveys totalling 22.5 line km – Includes: 47,500 
 Line cutting; 22.5 line km at 400/km 9,000 
 IP/Resistivity, data collection; 22.5 line km at $1100/km 24,750 
 1 Truck; 1,500 
 Fuel; 500 
 Accommodation 2,000 
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 Food 3,000 
 Processing of data and report 2,500 
 10 % contingency 4,250 

  
Total Estimated Budget for Phase 1 $210,000 
 
Phase 2: 
 

Description Est. Cost ($) 
Mobilization-demobilization $2,000 2,000 
Drilling 1,500m @ $110/m 165,000 
Core boxes  1,500 
Diamond core saw $5,000  5,000 
Samples 200@ $30 incl. prep  6,000 
Sample bags, tags estimated  500 
1 Geologist @ $500/day 50 days 25,000 
1 Geologist @ $400/day 50 days 20,000 
Helper @ $60/day 50 days 3,000 
Room and board @ $120/day 50 days 6,000 
  
Sub-Total 234,000 
Contingency @ 10% 23,000 
  
Total Estimated Budget for Phase 2 $257,000 

The total estimated budget to complete Phase 1 and Phase 2 of the recommendations is $467,000.  The minimum 
Phase 1 budget of $210,000 is recommended with the Phase 2 budget of $257,000 being spent contingent upon the 
results of the Phase 1 work. 

 
USE OF PROCEEDS 

 
Funds Available 

 
The following table sets out the funds available to the Company, using approximate amounts: 
 

Item Amount 

Estimated net proceeds from the Offering and the Private Placement $750,000 
Estimated working capital as of February 29, 2012 $160,000 

Total $910,000 
 
The Company will spend the approximately $910,000 in funds available to it upon closing of the Offering, the Private 
Placement and the Transaction to pay for its financial commitments under the Option Agreement, which includes 
an option payment due to Yale, carrying out the Phase 1 work program recommended in the Technical Report and 
expenses related to maintenance of the Property, and to pay the general and administrative expenses of the Company 
for the 12 months following the issuance of the Final Exchange Bulletin (see Principal Purposes table below), leaving 
an unallocated working capital of approximately $196,000.   
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Principal Purposes  
 
The following table sets out the principal purposes, using approximate amounts, for which the Company currently 
intends to use the funds available to it, provided, however, that the Company may reallocate funds as required. 
 

Item Amount 

Option payment due to Yale upon closing of the Transaction $50,000 
Recommended Phase 1work program on the Project $210,000 
Property taxes payable for the Property for the 12 months following issuance of the 
Final Exchange Bulletin 

$14,000 

Option payments, due to Pima de Oro to complete the acquisition of two of the mineral 
concessions which comprise the Property, for the 12 months following issuance of the 
Final Exchange Bulletin (see “Narrative Description of the Project”) 

$140,000 

General and administrative expenses (including staffing, legal, audit, accounting, 
investor relations, travel) for the 12 months following issuance of the Final Exchange 
Bulletin 

$300,000 

Unallocated working capital $196,000 

Total $910,000 
 
Business Objectives and Milestones 
 
The principal business objectives that the Company expects to accomplish using the funds available to it upon closing 
of the Offering, the Private Placement and the Transaction, as set out above, is to complete the Phase 1 exploration 
activities recommended in the Technical Report.  See “Narrative Description of the Project”.  The principal 
milestones that must occur for the stated short-term business objectives described above to be accomplished are as 
follows: 
 

Milestones Timing Estimated Costs 
 

Phase 1 work program recommended in the Technical Report 
 

2012 
 

$210,000 

 
The Company plans to use its unallocated working capital of $196,000, set out above in the “Principal Purposes” 
table, to continue to expand its acquisition, exploration and development strategy and, subject to the Company’s 
decision to continue exploration work on the Project based on the results of the Phase 1 work program, to maintain 
its existing mineral properties and to proceed with the Phase II work program recommended in the Technical 
Report.  See “Narrative Description of the Project”. 
 

MANAGEMENT DISCUSSION AND ANALYSIS 
 
The following management’s discussion and analysis, prepared as of March 15, 2012, should be read together with 
the audited financial statements and accompanying notes for the period ended December 31, 2011 and related notes 
hereto, which are prepared in accordance with International Financial Reporting Standards (“IFRS”). All amounts 
are stated in Canadian dollars unless otherwise indicated. 
 
All statements in this report that do not directly and exclusively relate to historical facts constitute forward-looking 
statements. These statements represent the Company’s intentions, plans, expectations and beliefs, and are subject to 
risks, uncertainties, and other factors of which many are beyond the control of the Company. These factors could 
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cause actual results to differ materially from the Company’s expectations. The Company assumes no obligation to 
update or revise any forward-looking statements, as a result of new information, future events or otherwise, except 
as may be required by law.  If the Company does update one or more forward-looking statements, no inference 
should be drawn that it will make additional updates with respect to those or other forward-looking statements, 
unless required by law. 
 
Results of Operations for the Period from Incorporation on March 7, 2011 to December 31, 2011 
 
Operating Expenses / Net Loss 
Operating expenses of $85,567 are comprised mainly of professional fees, share-based payments and transfer agent 
and filing fees. 
 
Results of Operations for the Three Month Period to December 31, 2011 
 
Operating Expenses / Net Loss 
Operating expenses of $32,020 are comprised mainly of share-based payments, professional fees and transfer agent 
and filing fees. 
 
Liquidity and Capital Resources 
 
The Company’s activities have been funded to date through the issuance of Common Shares.  Please refer to 
financial risk factors below. 
  
As at December 31, 2011, the Company had working capital of $124,499 and cash of $168,331. 
 
Net cash of $38,735 was used in operating activities for the period ended December 31, 2011, primarily a result of 
professional fees and transfer agent and filing fees. 
 
Net cash of $207,066 was received from financing activities during the period ended December 31, 2011, as a result 
of the issuance of 2,000,000 Common Shares at a price of $0.05 per Common Share (to directors and officers of the 
Company as seed shares) for gross proceeds of $100,000 and, in connection with the CPC IPO, the issuance of 
2,000,000 Common Shares at a price of $0.10 per Common Share for gross proceeds of $200,000 less share 
issuance costs of $87,900, and deferred charges of $5,034. 
 
Summary of Quarterly Results 
 

 December 31, 
              2011 

September 30, 
                 2011 

June 30,  
     2011 

March 31,  
2011 

     
Total assets $ 214,931 $ 211,007 $ 59,270 $ 100,000   
Working capital    124,499   191,553   52,324   100,000 
Stockholders’ equity   159,533   191,553   52,324   100,000 
Revenue   -      -      -      -    
Operating expenses   32,020   41,480   12,067   -    
Net loss   (32,030)   (41,480)   (12,067)   -    
Basic and diluted loss per share          (0.02)          (0.08)              (0.00)   -    
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Capital Resources 
 
During the period ended December 31, 2011, the Company completed the CPC IPO and, in connection therewith, 
issued 2,000,000 Common Shares at a price of $0.10 per Common Share for gross proceeds of $200,000. The 
Company paid a commission of $20,000; issued 200,000 Agent’s Options (as defined herein) valued at $12,100; and 
paid $67,900 in other issuance costs, and paid or accrued $35,034 in deferred charges.  Prior to the CPC IPO, the 
Company also issued 2,000,000 Common Shares at a price of $0.05 per Common Share to officers and directors of 
the Company for gross proceeds of $100,000.  These 2,000,000 Common Shares will be held in escrow and released 
pro-rata to the shareholders as to 10% of the escrow shares upon issuance of the Final Exchange Bulletin, and as to 
the remainder in six equal tranches of 15% every six months thereafter for a period of 36 months. These escrow 
shares may not be transferred, assigned or otherwise dealt with without the consent of the regulatory authorities. If a 
Final Exchange Bulletin is not issued the shares will not be released from escrow and if the Company is delisted, the 
shares will be cancelled. 
 
The Company estimates that during the four years following the closing of the Transaction, the Company will be 
required to spend approximately $2,200,000 to maintain the Property and the Option Agreement in good standing. 
The Company will be required to raise additional funds beyond the proceeds from the Offering and the Private 
Placement, through equity or debt financings, in order to pay for such expenses.  The amount of such expenses has 
been determined based on the financial commitments set forth in the Option Agreement.  See “General Development 
of the Business - Significant Acquisitions”.  Further, $1,975,000 of the $2,200,000 in expenses referred to above is 
not already included in the Principal Purposes table in the “Use of Proceeds” section above.     
 
Significant Accounting Policies 
 
The Company was incorporated on March 7, 2011, and has selected its significant accounting policies as described 
in Note 3 to the financial statements. These accounting policies have been consistently applied since inception. 
 
Deferred financing costs 
 
Costs related to shares not yet issued are recorded as deferred financing costs.  These costs will be deferred until the 
issuance of the shares to which the costs relate, at which time the costs will be charged against the related capital 
stock or charged to operations if the shares are not issued. 
 
Stock-based compensation 
 
The Company uses the fair value method whereby the Company recognizes compensation costs for the granting of 
all stock options and direct awards of stock based on its fair value over the period of vesting 
 
Income taxes 
 
Income tax is recognized in profit or loss except to the extent that it relates to items recognized directly in equity, in 
which case it is recognized in equity. Current tax expense is the expected tax payable on the taxable income for the 
year, using tax rates enacted or substantively enacted at period end, adjusted for amendments to tax payable with 
regards to previous years. 

 
Deferred tax is recorded using the statement of financial position liability method, providing for temporary 
differences, between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts 
used for taxation purposes. The amount of deferred tax provided is based on the expected manner of realization or 
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settlement of the carrying amount of assets and liabilities, using tax rates enacted or substantively enacted at the 
statement of financial position date. 

 
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Company intends to settle its current tax assets and liabilities on a net basis. 
 
Loss per share 
 
The Company presents basic loss per share for its common shares, calculated by dividing the loss attributable to 
common shareholders of the Company by the weighted average number of Common Shares outstanding during the 
period. Diluted loss per share does not adjust the loss attributable to common shareholders or the weighted average 
number of Common Shares outstanding when the effect is anti-dilutive.  
 
Financial instruments 
 
 Financial assets 
 
The Company classifies its financial assets into one of the following categories: 
 
Fair value through profit or loss - This category comprises derivatives, or assets acquired or incurred principally for 
the purpose of selling or repurchasing it in the near term. They are carried in the statement of financial position at 
fair value with changes in fair value recognized in the statement of comprehensive loss.  

 
Loans and receivables - These assets are non-derivative financial assets with fixed or determinable payments that 
are not quoted in an active market. They are carried at cost less any provision for impairment.  
 
Held-to-maturity investments - These assets are non-derivative financial assets with fixed or determinable payments 
and fixed maturities that the Company's management has the positive intention and ability to hold to maturity. These 
assets are measured at amortized cost using the effective interest method.  Any changes to the carrying amount of 
the investment, including impairment losses, are recognized in the statement of comprehensive loss. 

 
Available-for-sale - Non-derivative financial assets not included in the above categories are classified as available-
for- sale. They are carried at fair value with changes in fair value recognized directly in equity. Where a decline in 
the fair value of an available-for-sale financial asset constitutes objective evidence of impairment, the amount of the 
loss is removed from equity and recognized in the statement of comprehensive loss. 
 

Financial liabilities 
 

The Company classifies its financial liabilities as follows:  
 

Fair value through profit or loss - This category comprises derivatives, or liabilities acquired or incurred principally 
for the purpose of selling or repurchasing it in the near term. They are carried in the statement of financial position 
at fair value with changes in fair value recognized in the statement of comprehensive loss.  

 
Other financial liabilities: This category includes promissory notes, amounts due to related parties and accounts 
payables and accrued liabilities, all of which are recognized at amortized cost. 
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The Company has classified its cash as fair value through profit and loss. The Company’s accounts payable and 
accrued liabilities are classified as other financial liabilities.  

 
IFRS 7 establishes a fair value hierarchy that prioritizes the input to valuation techniques used to measure fair value 
as follows: 

 
 Level 1 – quoted prices (unadjusted) in active markets for identical assets or liabilities 

 
 Level 2 – inputs other than quoted prices included in Level 1 that are observable for the asset or liability,  

  either directly (i.e. as prices), or indirectly (i.e. derived from prices); and 
 

 Level 3 – inputs for the asset or liability that are not based on observable market date (unobservable 
  inputs). 

 
The Company’s cash is measured using level 1 inputs. 
 
New Accounting Pronouncements 

 
See note 3 in “Schedule “C” - Financial Statements of the Company”. 
 
Financial Instruments and Risk 
 
Fair value  
 
The Company’s financial instruments consist of cash, receivables and accounts payable and accrued liabilities.  As 
at December 31, 2011, the carrying value of receivables, and accounts payable and accrued liabilities approximate 
their fair value due to their short term to maturity.  Cash is measured at fair value using level 1 inputs. 
 
Financial risk factors 
 
The Company’s risk exposures and the impact on the Company’s financial statements are summarized below. 
  
Credit risk  
 
Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet its 
contractual obligations.  
 
The Company’s cash and equivalents are all held at large Canadian financial institution in interest bearing accounts. 
The Company has no investment in asset-backed commercial paper. The Company’s receivables consist mainly of 
receivables from companies and HST receivable due from the government of Canada.  As a result, the Company 
does not believe it is exposed to significant credit risk. 
 
Liquidity risk  
  
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. 
  
All of the Company’s financial liabilities are classified as current and are anticipated to mature within the next fiscal 
period. The Company intends to settle these with funds from its positive working capital position. 
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Market risk 
 

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange 
rates, and commodity and equity prices.  

 
a) Interest rate risk  
 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate 
because of changes in market interest rates. 

 
The Company is exposed to interest rate risk to the extent that the cash maintained at the financial 
institutions is subject to a floating rate of interest. The interest rate risks on cash and on the Company’s 
obligations are not considered significant. 

 
b) Foreign currency risk  
 

 The Company is exposed to foreign currency risk on fluctuations related to cash, receivables, and accounts 
payable and accrued liabilities that are denominated in a foreign currency. As at December 31, 2011, the 
Company did not have any accounts in foreign currencies and considers foreign currency risk insignificant. 

 
c)  Price risk  
 

The Company has limited exposure to price risk with respect to commodity and equity prices. Equity price 
risk is defined as the potential adverse impact on the Company’s earnings due to movements in individual 
equity prices or general movements in the level of the stock market. Commodity price risk is defined as the 
potential adverse impact on earnings and economic value due to commodity price movements and 
volatilities. 

 
Business risk 
 
The following are risk factors associated with the Company: 
 

a) the Company was only recently incorporated, has not commenced commercial operations and has no assets 
other than cash and receivables. It has no history of earnings, and shall not generate earnings or pay 
dividends until at least after completion of a qualifying transaction; 

 
b) investment in the common shares of the Company is highly speculative given the proposed nature of the 

Company’s business and its present stage of development; 
 
c) the directors and officers of the Company will only devote a portion of their time to the business and affairs 

of the Company and some of them are or will be engaged in other projects or businesses such that conflicts 
of interest may arise from time to time; 

 
d) until completion of a qualifying transaction, the Company is not permitted to carry on any business other 

than the identification and evaluation of potential qualifying transactions;  
 
e) the Company has only limited funds with which to identify and evaluate potential qualifying transactions 

and there can be no assurance that the Company will be able to identify a suitable qualifying transaction; 
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f) even if a proposed qualifying transaction is identified, there can be no assurance that the Company will be 
able to successfully complete the transaction; 

 
g) a qualifying transaction may be financed in all or partly by the issuance of additional securities by the 

Company and this may result in further dilution to the investor, which dilution may be significant and 
which may also result in a change of control of the Company. 

 
Outstanding Share Data 
 
As at March 15, 2012: 
 
a) Authorized: unlimited common shares without par value 
  
b)  Issued and outstanding: 4,000,000 common shares (2,000,000 common shares in escrow).     
 
c)  Outstanding CPC Agent’s Options and Incentive Stock Options: 
 

    
Number of Options Exercisable Exercise Price Expiry Date 

    
CPC Agent’s Options:    
  200,000   200,000 $0.10 September 8, 2013 
    
Incentive Stock Options:    
  400,000   400,000 $0.10 September 8, 2016 
    
  600,000   600,000   

 
Capital Management  
 
Capital is comprised of the Company’s shareholders’ equity. As at December 31, 2011, the Company’s 
shareholders’ equity was $159,533 and there was no long term debt outstanding. The Company manages its capital 
structure to maximize its financial flexibility making adjustments to it in response to changes in economic 
conditions and the risk characteristics of the underlying assets and business opportunities. The Company does not 
presently utilize any quantitative measures to monitor its capital. 
 
The Company is not currently subject to externally imposed capital requirements. 

 
Related Party Transactions  
  
During the period, the Company: 
 
a) Paid or accrued $25,000 for legal fees to Brent Lokash, a director and officer of the Company. The fees 

paid in the period ending December 31, 2011 were classified as share issue costs in relation to the initial 
public offering. 

  
b) The share based payments to directors and officers of the Company during the period ended December 31, 

2011 was $33,000. Share-based payments are the fair value of the options granted. 
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These transactions were in the normal course of operations. 
 
Off-Balance Sheet Arrangement 
 
The Company has not entered into any off-balance sheet arrangements. 

 
PRO FORMA CONSOLIDATED FINANCIAL INFORMATION 

 
The following table sets out the pro forma consolidated financial balance sheet information for the Company 
assuming closing of the Offering, the Private Placement and the Transaction.  This information should be read 
together with the audited financial statements and accompanying notes for the period ended December 31, 2011 and 
related notes hereto.  See “Financial Statements of the Company and “Management Discussion and Analysis”.   
 

Pro Forma Statement of Financial Position as at December 31, 2011 
 

    
Total assets     $969,931  
Total Liabilities        $55,398  
Capital Stock      $955,000  
Equity Reserves      $119,500  
Accumulated Deficit    ($159,967)  
Total Stockholders’ Equity      $914,533  

 
DESCRIPTION OF SECURITIES DISTRIBUTED 

 
Units 
 
Each Unit is comprised of one Common Share and one Warrant.   
 
Shares  
 
The holders of Common Shares are entitled to receive notice of and attend all meetings of the shareholders of the 
Company and are entitled to one vote in respect of each Common Share held at such meetings. Subject to the rights 
of holders of preferred shares, if any, in the event of liquidation, dissolution or winding-up of the Company, the 
holders of Common Shares are entitled to share rateably the remaining assets of the Company. Subject to the rights 
of holders of preferred shares, if any, the holders of Common Shares are entitled to dividends, if, as and when 
declared by the board of directors of the Company. 
 
Warrants 
 
The following description of the Warrants is a brief summary of their material attributes and characteristics, which 
does not purport to be complete, and is qualified in its entirety by reference to the provisions of the common share 
purchase warrant certificate (the “Warrant Certificate”) to be dated as of the date of the Offering Closing Date and 
to be entered into between the Company and the subscribers to the Offering. All capitalized terms are as defined in 
the Certificate unless otherwise defined herein. 
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The Warrant Certificate will contain, among other things, the following provisions:  
 
(a) the Warrants will be transferable, subject to compliance with applicable securities laws; 
 
(b) the Warrants, including the number of Warrant Shares issuable upon exercise or deemed exercise thereof, 

will be subject to adjustment upon the occurrence of certain stated events, including the subdivision or 
consolidation of Common Shares, certain distributions of Common Shares, or securities convertible into or 
exchangeable for Common Shares, or of other securities or assets of the Company, certain offerings of 
rights, warrants or options and certain capital reorganizations; 

 
(c) the holder of Warrants will not become a shareholder of the Company by virtue of holding such Warrants; 
 
(d) no fractional Warrants will be issued and all fractions will be rounded down to the nearest whole number;  
 
(e) Warrants not exercised by the expiry date of the Warrants, which is the day that is 24 months from the 

Offering Closing Date will be void and of no effect; and 
 
(f) the Warrant Certificate and the Warrants will be governed by, and construed in accordance with, the laws 

of the Province of British Columbia applicable to contracts executed in British Columbia. 
 
The Warrants and the Warrant Shares have not been and will not be registered under United States Securities Act of 
1933, as amended (the “1933 Act”), or any US state securities laws.  The Warrants may not be exercised within the 
United States or by or on behalf of a US Person or a person in the United States unless an exemption from such 
registration requirements is available, and the holder thereof has delivered to the Company an opinion of counsel 
reasonably satisfactory to the Company to such effect; provided, that an institutional “accredited investor” (as 
defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the 1933 Act, an “Institutional Accredited 
Investor”) that purchases Units pursuant to Rule 506 of Regulation D or Section 4(2) under the 1933 Act, on its 
own behalf or on behalf of another Institutional Accredited Investor for which it is exercising sole investment 
discretion with respect to the purchase of the Units (the “Original Beneficial Purchaser”), will not be required to 
deliver an opinion of counsel in connection with its exercise of the Warrants forming part of such Units on its own 
behalf or on behalf of such Original Beneficial Purchaser, if any, at a time when it is, and such Original Beneficial 
Purchaser, if any, is, an Institutional Accredited Investor.  See “Plan of Distribution”.   

 
OPTIONS TO PURCHASE SECURITIES 

Stock Options 
 
The following table sets forth certain information concerning Incentive Stock Options previously granted, or 
anticipated to be granted upon closing of the Offering, the Private Placement and the Transaction to the executive 
officers, directors, and consultants of the Company.  
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Held By 

Total 
Number of 

Options 
Granted to 
Purchase 
Common 

Shares 
Exercise 

Price 

Market 
Value on 
Date of 
Grant Expiry Date 

Market Value of 
the Common 

Shares on 
November 30, 

2011 

All executive officers and past 
executive officers of the 
Company as a group and all 
directors and past directors of 
the Company who are not also 
executive officers of the 
Company as a group 

400,000 $0.10 per 
Common 

Share 

$0.10 per 
Common 

Share 

September 
8, 2016 

$0.10 per 
Common Share 

All executive officers and past 
executive officers of the 
Company as a group and all 
directors and past directors of 
the Company who are not also 
executive officers of the 
Company as a group(1) 

900,000 $0.10 per 
Common 

Share 

$0.10 per 
Common 

Share 

Five years 
from the 
date of 

issuance of 
the Final 
Exchange 
Bulletin 

$0.10 per 
Common Share 

All other employees and past 
employees of the Company as a 
group 

Nil N/A N/A N/A N/A 

All consultants of the Company 
as a group 

Nil N/A N/A N/A N/A 

Any other holders of options Nil N/A N/A N/A N/A 

Total 1,300,000 N/A N/A N/A N/A 

Notes: 

(1) Anticipated to be issued upon closing of the Offering, the Private Placement and the Transaction.   
 
There is no assurance that the Incentive Stock Options described above will be exercised in whole or in part.  
 
Terms of Stock Options 
 
A stock option plan (the “Stock Option Plan”) was approved by the board of directors of the Company (the 
“Board”) as of March 8, 2011 and approved by the shareholders of the Company on March 8, 2011. Pursuant to the 
terms of the Stock Option Plan, the Board may from time to time, in its discretion, and in accordance with the Stock 
Option Plan, grant to directors, officers, employees and consultants of the Company, non-transferable incentive 
stock options (the “Incentive Stock Options”) to purchase Common Shares (subject to Exchange restrictions). The 
number of Common Shares reserved for issuance pursuant to Incentive Stock Options will not exceed 10% of the 
number of issued and outstanding Common Shares. The number of Common Shares reserved for issuance to any 
individual director or officer will not exceed five percent (5%) of the issued and outstanding Common Shares and 
the number of Common Shares reserved for issuance to all technical consultants will not exceed two percent (2%) of 
the issued and outstanding Common Shares. 
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Incentive Stock Options granted by the Board may be exercised from the date of grant for a period determined by 
the Board. Incentive Stock Options will expire, at the Board’s discretion, within one year following cessation of the 
optionee’s position with the Company, provided that if the cessation of office, directorship or technical consulting 
arrangement was by reason of death, the option may be exercised within a maximum period of one year after such 
death, subject to the expiry date of such option. Any Common Shares acquired pursuant to the exercise of the 
options prior to the completion of the Qualifying Transaction, must be deposited in escrow and will be subject to 
escrow until the Final Exchange Bulletin is issued. See “Escrowed Securities”. For optionees who resign or are 
removed by the Company from their positions as directors, officers or technical consultants of the Company at the 
time of completion of the Qualifying Transaction, their options will expire upon the date that is the later of 12 
months after the completion of the Qualifying Transaction and 90 days following the cessation of the optionee’s 
position with the Company. 

 
CONSOLIDATED CAPITALIZATION 

 
The following table sets forth the capitalization of the Company after giving effect to the Offering, the Private 
Placement and the Transaction: 
 

Designation of Security 
Amount 

Authorized 
Outstanding as at the Date 

of this Prospectus 

Outstanding after Giving 
Effect to the Offering, the Private 

Placement and the Transaction 

Common Shares Unlimited 4,000,000 13,050,000(1) 

Warrants N/A Nil 9,000,000(2) 

Incentive Stock Options N/A 400,000 1,300,000(3) 

CPC Agent’s Options N/A 200,000(4) 200,000 

Notes: 

(1) 6,050,000 Common Shares are to be issued in connection with the Offering.  2,950,000 Common Shares are to be issued in 
connection with the Private Placement.  50,000 Common Shares are to be issued to Yale in connection with the Completion 
of the Transaction. 
 

(2) 6,050,000 Warrants are to be issued in connection with the Offering.  2,950,000 Warrants are to be issued in connection with 
the Private Placement. 
 

(3) 900,000 Incentive Stock Options are anticipated to be issued upon closing of the Offering, the Private Placement and the 
Transaction. 
 

(4) In consideration to the agent (Canaccord Genuity Corp.) in connection with the CPC IPO, the Company issued 200,000 share 
purchase warrants to the agent with each warrant entitling the holders thereof to purchase one Common Share at a price of 
$0.10 per Common Share until September 8, 2013 (the “CPC Agent’s Options”).  

 
See “Prior Sales”. 
 PRIOR SALES 

 
Prior Sales 
 
The following table summarizes the sales of Common Shares and securities convertible into Common Shares of the 
Company during the 12 months prior to the date of this Prospectus: 
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Date Type of Security Price per Security Number of Securities 

March 7, 2011(1) Common Share $1.00 1 

March 8, 2011(2) Common Shares $0.05 2,000,000 

March 8, 2011(3) Incentive Stock Options N/A 400,000 

April 12, 2011(4) Incentive Stock Options N/A 200,000 

September 7, 2011(5) Common Shares $0.10 2,000,000 

September 7, 2011(6) CPC Agent’s Options $0.10 200,000 

Notes: 

(1) This Common Share was repurchased by the Company on March 8, 2011, for $1.00. This Common Share was cancelled and 
the sum of $1.00 was deducted from the stated capital account of the Company.  
 

(2) These Common Shares are seed shares held in escrow.  See “Escrowed Securities”.  
 

(3) Each Incentive Stock Option entitles the holder to purchase one Common Share at a price of $0.10 per Common Share until 
September 8, 2016. 
 

(4) 200,000 of the Incentive Stock Options issued on March 8, 2011 were cancelled and 200,000 new Incentive Stock Options 
were issued on April 12,2011.  Each Incentive Stock Option entitles the holder to purchase one Common Share at a price of 
$0.10 per Common Share until September 8, 2016. 
 

(5) These Common Shares were issued pursuant to the CPC IPO. 
 

(6) Each Agent’s Option entitles the holder to purchase one Common Share at a price of $0.10 per Common Share until 
September 8, 2013. 

 
Trading Price and Volume 
 
The Common Shares are listed for trading on the Exchange under the symbol “OVD.P”. The following table sets out 
the high and low trading price, and volume of trading on a monthly basis, of the Common Shares on the Exchange 
since they were initially listed for trading on September 9, 2011: 
 
Month High Low Close Actual Volume 
Sept. 9 – Sept. 30, 2011 $0.10 $0.10 $0.10 - 
Oct. 1 – Oct. 17, 2011(1) $0.10 $0.10 $0.10 - 

Notes: 

(1) The trading of the Common Shares was halted at the request of the Company on October 18, 2011 and remains halted.  The 
Company anticipates that the trading of the Common Shares will remain halted until closing of the Offering, the Private 
Placement and the Transaction. 

 
ESCROWED SECURITIES 

 
The following table sets forth details, to the knowledge of the Company, regarding the securities which are currently 
held in escrow, by Principals (as herein defined) and otherwise, and, those which are anticipated to be held in 
escrow following closing of the Offering, the Private Placement and the Transaction by Principals and otherwise.  
Common Shares purchased under the Offering by those persons who will be Principals of the Company will not be 
subject to escrow restrictions. 
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 As at the Date of this Prospectus After Giving Effect to the Offering, the 
Private Placement and the Transaction 

 

Designation of Class 

Number of 
Securities 

in Escrow(1) 
Percentage 
of Class(2) 

Number of 
Securities  

in Escrow(3) 
Percentage 
of Class (4) 

Common Shares 2,000,000(5) 50% 1,800,000(6) 13.79% 

Notes: 

(1) These Common Shares are held in escrow pursuant to the Escrow Agreement (as herein defined).  10% of these escrowed 
Common Shares will be released from escrow on the issuance of the Final Exchange Bulletin (the “Initial Release”) and an 
additional 15% will be released on each of the dates which are 6 months, 12 months, 18 months, 24 months, 30 months and 
36 months following the Initial Release.  The foregoing release schedule may be altered if the Company becomes a Tier 1 
issuer pursuant to the policies of the Exchange. 
 

(2) Based on 4,000,000 Common Shares on a non-diluted basis outstanding as of the date of this Prospectus. 
 

(3) After giving effect to the Initial Release. 
 

(4) Based on the estimated 13,050,000 Common Shares on a non-diluted basis which are expected to be outstanding following 
closing of the Offering, the Private Placement and the Transaction.  
 

(5) As of the date of this Prospectus, the holders of Common Shares in escrow are: Dave Leishman (500,000 Common Shares); 
Tim Gamble (550,000); Cameron White (550,000); and Brent Lokash (400,000). See “Principal Shareholders”. 
 

(6) Following the closing of the Offering, the Private Placement and the Transaction, the holders of Common Shares in escrow 
are anticipated to be:  Dave Leishman (450,000); Brent Lokash (450,000); and Rob Gamley (900,000).  See “Principal 
Shareholders”. 

 
PRINCIPAL SHAREHOLDERS 

 
To the knowledge of the directors and officers of the Company, the only persons as at the date hereof who (i) are, or 
will be, directors or officers of the Company either before or after closing of the Offering, the Private Placement and 
the Transaction; or (ii) beneficially own, directly or indirectly, or exercise control or direction over, more than 10% 
of the Common Shares, either before or after closing of the Offering, the Private Placement and the Transaction (the 
“Principals”), are as stated in the following table, with all securities indicated herein being held both legally and 
beneficially by the holders thereof:  
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Name and Municipality 
of Residence 

Type of 
Ownership 

Number of 
Common Shares(1) 

Percentage 
of Class as 
at the Date 

of this 
Prospectus(2) 

Percentage of Class after 
Giving Effect to the 

Offering, the Private 
Placement and the 
Transaction(3)(11) 

Dave Leishman, 
Bowen Island, BC(4) Direct 500,000 12.50% 3.83% 

Tim Gamble,  
Surrey, BC(5) Direct 550,000 13.75% Nil 

Cameron White,  
Surrey, BC(6) Direct 550,000 13.75% Nil 

Brent Lokash, 
Vancouver, BC(7) 

Direct and 
Indirect 1,300,000 10% 9.96% 

Kirk Gamley, North 
Vancouver, BC(8) Direct 1,040,000 1% 7.97% 

Karl Kottmeier, West 
Vancouver, BC(9) Direct 1,290,000 1% 9.89% 

Rob Gamley, North 
Vancouver, BC(10) Direct 1,000,000 Nil 7.66% 

Notes: 

(1) Includes Common Shares held prior to, and upon closing of, the Offering, the Private Placement and the Transaction. 
 

(2) Based on 4,000,000 Common Shares on a non-diluted basis outstanding as of the date of this Prospectus.  See “Prior Sales”. 
 

(3) Based on the estimated 13,050,000 Common Shares on a non-diluted basis which are expected to be outstanding following 
closing of the Offering, the Private Placement and the Transaction. See “Consolidated Capitalization”. 
 

(4) In addition to the 500,000 Common Shares listed above, Mr. Leishman also holds Incentive Stock Options exercisable into an 
additional 100,000 Common Shares, and, upon closing of the Offering, the Private Placement and the Transaction, it is 
anticipated that Mr. Leishman will be granted Incentive Stock Options of the Company exercisable into an additional 50,000 
Common Shares.  See “Options to Purchase Securities” and “Prior Sales”. 
 

(5) In addition to the 550,000 Common Shares listed above, Mr. Gamble also holds Incentive Stock Options exercisable into an 
additional 100,000 Common Shares.  See “Options to Purchase Securities” and “Prior Sales”. It is anticipated that upon 
closing of the Offering, the Private Placement and the Transaction, Mr. Gamble will sell (i) 50,000 escrowed Common 
Shares to Brent Lokash; and (ii) 500,000 escrowed Common Shares to Rob Gamley.  
 

(6) In addition to the 550,000 Common Shares listed above, Mr. White also holds Incentive Stock Options exercisable into an 
additional 100,000 Common Shares.  See “Options to Purchase Securities” and “Prior Sales”. It is anticipated that upon 
closing of the Offering, the Private Placement and the Transaction, Mr. White will sell (i) 50,000 escrowed Common Shares 
to Brent Lokash; and (ii) 500,000 escrowed Common Shares to Rob Gamley. 
 

(7) As of the date of this Prospectus, Mr. Lokash holds 400,000 Common Shares. See “Escrowed Securities”.  It is anticipated 
that upon closing of the Offering, the Private Placement and the Transaction, Mr. Lokash will acquire (i) 800,000 Common 
Shares in connection with the Offering which will not be subject to escrow; (ii) 800,000 Warrants in connection with the 
Offering, the underlying Common Shares of which will not be subject to escrow; (iii) 50,000 Common Shares from Tim 
Gamble which will be subject to escrow; and (iv) 50,000 Common Shares from Cameron White which will be subject to 
escrow.   In addition to the 1,300,000 Common Shares listed above, Mr. Lokash also holds Incentive Stock Options 
exercisable into an additional 100,000 Common Shares and, upon closing of the Offering, the Private Placement and the 
Transaction, it is anticipated that Mr. Lokash will be granted Incentive Stock Options exercisable into an additional 200,000 
Common Shares.  See “Options to Purchase Securities” and “Prior Sales”.  Upon closing of the Offering, the Private 
Placement and the Transaction, it is anticipated that Mr. Lokash will hold 200,000 of the 1,300,000 Common Shares listed 
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above in his personal name and 1,100,000 of the 1,300,000 Common Shares listed above in BRL Consulting Inc., a company 
of which he is a director and officer. 
 

(8) As of the date of this Prospectus, Mr. Gamley holds 40,000 Common Shares.  It is anticipated upon closing of the Offering, 
the Private Placement and the Transaction, Mr. Gamley will acquire (i) 1,000,000 Common Shares in connection with the 
Offering which will not be subject to escrow; and (ii) 1,000,000 Warrants in connection with the Offering, the underlying 
Common Shares of which will not be subject to escrow.  See “Escrowed Securities”.  In addition to the 1,040,000 Common 
Shares listed above, upon closing of the Offering, the Private Placement and the Transaction, it is anticipated that Mr. 
Gamley will be granted Incentive Stock Options exercisable into an additional 600,000 Common Shares.  See “Options to 
Purchase Securities”.   
 

(9) As of the date of this Prospectus, Mr. Kottmeier holds 40,000 Common Shares.  It is anticipated that upon closing of the 
Offering, the Private Placement and the Transaction, Mr. Kottmeier will acquire (i) 1,250,000 Common Shares in connection 
with the Offering which will not be subject to escrow; and (iii) 1,250,000 Warrants in connection with the Offering, the 
underlying Common Shares of which will not be subject to escrow.  See “Escrowed Securities”.     
 

(10) It is anticipated that upon closing of the Offering, the Private Placement and the Transaction, Mr. Gamley will acquire (i) 
500,000 Common Shares from Tim Gamble which will be subject to escrow; and (ii) 500,000 Common Shares from 
Cameron White which will be subject to escrow.  In addition to the 1,000,000 Common Shares listed above, upon closing of 
the Offering, the Private Placement and the Transaction, it is anticipated that Mr. Gamley will be granted Incentive Stock 
Options exercisable into 50,000 Common Shares.  See “Options to Purchase Securities”.   
 

(11) Based on the estimated 23,550,000 Common Shares on a fully diluted basis, assuming all of the Warrants, Incentive Stock 
Options and CPC Agent’s Options are exercised, the following is the percentage owned after closing of the Offering, the 
Private Placement and the Transaction by each of the above named Principal Shareholders: Brent Lokash (10.62%); Dave 
Leishman (2.76%); Tim Gamble (0.42%); Cameron White (0.42%); Kirk Gamley (11.21%); Karl Kottmeier (10.79%); Rob 
Gamley (4.46%). 

 
DIRECTORS AND EXECUTIVE OFFICERS 

The following information in this section is provided for the directors and executive officers of the Company, prior 
to, and after, the closing of the Offering, the Private Placement and the Transaction: 

Name, Municipality of  
Residence and Position 
with the Company 

Principal Occupation and Occupation 
During the Past Five Years 

Director or Officer of the 
Company Since 

Brent Lokash 
Vancouver, BC,  
President, CEO, 
Secretary, Director(1) 

Barrister & Solicitor since 1995. CEO of 
Clearly Canadian Beverage Corporation 
from October 2005 to February 2008.  
President of JBZ Capital Inc. from October 
2009 to April 2011. 

March 7, 2011 

Dave Leishman, 
Bowen Island, BC 
CFO, Director(2) 

Retired businessman and investor.  Senior 
Investment Advisor at Canaccord Financial 
for over 20 years prior to April 2010. 

March 7, 2011 

Tim Gamble 
Surrey, BC 
Director(3) 

CEO of Thunderbird Films Inc. from 2003 
to present.   

March 7, 2011 

Cameron White, 
Surrey, BC 
Director(4) 

CEO of Thunderbird Energy Corp from 
2001 to present. 

March 7, 2011 

Kirk Gamley 
North Vancouver, BC 
Proposed CFO, Director(5) 

President and CEO of Contact Financial 
Corp. from October 2005 to present.   

N/A 
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Name, Municipality of  
Residence and Position 
with the Company 

Principal Occupation and Occupation 
During the Past Five Years 

Director or Officer of the 
Company Since 

Rob Gamley,  
Vancouver, BC 
Proposed Director(6) 

Sr. Acct. Exec. at Contact Financial Corp. 
from 2010 to present.  Sr. Mgr at Shark 
Club from 2001 to 2009. 

N/A 

The directors of the Company as of the date of this Prospectus are:  Brent Lokash, Dave Leishman, Tim Gamble and 
Cameron White.  Upon closing of the Offering, the Private Placement and the Transaction, it is anticipated that (i) 
Tim Gamble and Cameron White will resign as directors of the Company; and (ii) Kirk Gamley and Rob Gamley 
will be appointed as directors of the Company.  Further details regarding the current and anticipated officers and 
members of corporate committees of the Company are set forth in the notes below.   

Notes: 

(1) Member of the Audit Committee and Corporate Governance Committee. 

(2) It is anticipated that, upon closing of the Offering, the Private Placement and the Transaction, Mr. Leishman will resign as 
CFO and be appointed a member of the Audit Committee and Corporate Governance Committee. 

(3) Member of the Audit Committee and Corporate Governance Committee.  It is anticipated that, upon closing of the Offering, 
the Private Placement and the Transaction, Mr. Gamble will resign as a director and a member of the Audit Committee and 
Corporate Governance Committee. 

(4) Member of the Audit Committee and Corporate Governance Committee.  It is anticipated that, upon closing of the Offering, 
the Private Placement and the Transaction, Mr. White will resign as a director and a member of the Audit Committee and 
Corporate Governance Committee. 

(5) It is anticipated that, upon closing of the Offering, the Private Placement and the Transaction, Mr. Gamley will be appointed 
CFO and a director. 

(6) It is anticipated that, upon closing of the Offering, the Private Placement and the Transaction, Mr. Rob Gamley will be 
appointed a director and a member of the Audit Committee and Corporate Governance Committee. 

 
Each of the Directors of the Company will hold office until the next annual general meeting of the shareholders of 
the Company pursuant to the BCA, or unless his office is earlier vacated in accordance with the Articles of the 
Company, or with the provisions of the BCA. 
 
As at the date hereof, the directors and senior officers of the Company currently beneficially own or control, directly 
or indirectly, or exercise control or direction over, 2,000,000 Common Shares, or 50% of the issued and outstanding 
Common Shares of the Company.  After the closing of the Offering, the Private Placement and the Transaction, 
assuming that the directors and officers of the Company do not exercise any Incentive Stock Options, the directors 
and senior officers of the Company will own approximately 4,540,000 Common Shares, or 34.79% of the issued and 
outstanding Common Shares.     
 
Management and Key Personnel 
 
Brent Lokash (Age 43) – CEO, President, Secretary and Director 
 
Mr. Lokash is the CEO, President, Secretary and a director of the Company.  Mr. Lokash graduated in 1990 with a 
Hon. B.A. from McGill University and earned his L.L.B. (Law) degree from the University of British Columbia in 
1994. Since 1996, Mr. Lokash has practiced administrative and commercial law. Mr. Lokash was a director of The 
Neptune Society, Inc., then publically listed on the OTCBB and one of the largest cremation companies in the U.S., 
from 2003 until 2006. From October 2005 to February 2008, Mr. Lokash was President/CEO of Clearly Canadian 



60 

Beverage Corporation, then publically listed on the OTCBB.  From October 2009 to April 2011, Mr. Lokash was 
President of Strata Minerals Inc. (formerly JBZ Capital Inc.) (TSXV: SMP) and he remains a director of Strata and a 
consultant to that company. In these capacities with Strata, Mr. Lokash is actively involved in the exploration of 
Strata’s phosphate properties in Australia. Mr. Lokash is not currently party to any employment, non-competition or 
confidentiality agreement with the Company.   Prior to, and following, the closing of the Offering, the Private 
Placement and the Transaction, Mr. Lokash will devote approximately 50% of his time to the business of the 
Company in order to effectively fulfil his duties as a senior officer and director of the Company. 
 
Dave Leishman (Age 68) – Chief Financial Officer and Director 
 
Mr. Leishman is Chief Financial Officer and a director of the Company.  Upon closing of the Offering, the Private 
Placement and the Transaction, it is anticipated that Mr. Leishman will resign as Chief Financial Officer of the 
Company and will remain a director of the Company.  Mr. Leishman served as a Senior Investment Advisor of 
Canaccord Financial. Mr. Leishman has over 40 years experience in the wealth management industry with roles 
ranging from retail salesman; Manager, Retail Sales as well as Institutional Sales. He has been an independent 
director of Falkirk Resources Corp. (TSXV: FLK) since April 2010. He is a past Governor of the Vancouver Stock 
Exchange and has decades of experience in venture capital.  Mr. Leishman is not a party to any employment, non-
competition or confidentiality agreement with the Company.  Prior to the closing of the Offering, the Private 
Placement and the Transaction, Mr. Leishman will devote approximately 10% of his time to the business of the 
Company in order to effectively fulfil his duties as a senior officer and director of the Company.   Following the 
closing of the Offering, the Private Placement and the Transaction, Mr. Leishman will devote approximately 5% of 
his time to the business of the Company as is required to effectively fulfil his duties as a director of the Company. 
 
Kirk Gamley (Age 39) – Chief Financial Officer and Director 
 
Upon closing of the Offering, the Private Placement and the Transaction, it is anticipated that Mr. Gamley will be 
the Chief Financial Officer and a director of the Company.  Mr. Gamley is a founding director and Vice-President of 
Corporate Development of Rockridge Capital Corp. (TSXV: RRC), Vice-President of Corporate Development of 
Rockgate Capital Corp. (TSX: RGT), Vice President of Corporate Development Northrock Resources Corp. (TSXV: 
NRK), and Vice President of Falkirk Resources Corp. (TSXV: FLK) which are all resource companies.  In these 
capacities, Mr. Gamley has been involved in the exploration and development of gold and uranium properties in 
Africa.  Mr. Gamley is also an investor relations consultant to a number of Toronto Stock Exchange and Exchange 
companies through his role as a principal of Contact Financial Corp., a western Canadian investor relations and 
corporate communications service provider. Prior to working in the public markets, Mr. Gamley worked with the 
Coca Cola Corporation, as a sales account manager, and with the Bank of Montreal.  Mr. Gamley is not currently 
party to any employment, non-competition or confidentiality agreement with the Company.   Following the closing 
of the Offering, the Private Placement and the Transaction, Mr. Gamley will devote approximately 20% of his time 
to the business of the Company as is required to effectively fulfil his duties as a senior officer and director of the 
Company 
 
Bryan Hyde (Age 61) – Consultant 
 
Upon closing of the Offering, the Private Placement and the Transaction, it is anticipated that Mr. Hyde will be 
retained as a consultant to the Company.  Mr. Hyde holds an Honours Degree in Mining Engineering, is a registered 
Chartered Engineer and a Member of the Institute of Materials, Minerals and Mining, which was formed from the 
merger of the Institute of Materials and Institute of Mining and Metallurgy in 2002.  Mr. Hyde has over 30 years 
experience in the mining industry and was a member of the founding management team of LionOre Mining 
International Ltd. He played a role in managing that company's operations, including two years as Chairman of 
LionOre Australia Pty Limited. During his career, he has managed underground and surface mining and 
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metallurgical projects from conceptual feasibility through design to construction and commissioning phases.  Mr. 
Hyde has also been Managing Director of Tati Nickel Mining Company (Pty) Limited, operator of underground and 
open pit nickel sulphide mines in Botswana.   Mr. Hyde served until recently as Project Managing Director of 
Mirabela Nickel Ltd.'s Santa Rita nickel mine in Brazil and, prior to that, Mr. Hyde was Group Technical Consultant 
to LionOre Mining International Ltd.  Following the closing of the Offering, the Private Placement and the 
Transaction, Mr. Hyde will devote approximately 15% of his time to the business of the Company as is required to 
effectively fulfil his duties as a consultant of the Company 
 
Directors 
 
Tim Gamble (Age 55) – Director 
 
Mr. Gamble is a director of the Company.  Upon closing of the Offering, the Private Placement and the Transaction, 
it is anticipated that Mr. Gamble will resign as a director of the Company.  Mr. Gamble founded Peace Arch 
Entertainment Group Inc. (“Peace Arch”), which was a producer and distributor of film and television programming 
for worldwide markets.  Mr. Gamble served as the President of Peace Arch from 1982 until 2002.  During Mr. 
Gamble’s tenure at Peace Arch, the company listed on the TSX and AMEX.  In 2003, Mr. Gamble co-founded the 
privately owned Thunderbird Films Inc. (“Thunderbird”) and currently serves as its CEO.   From 1996 to 1998, Mr. 
Gamble was a director of Chartwell Technology Inc. (TSXV) and he currently serves as a director of Thunderbird 
Energy Corp. (TSXV: TBD).  Mr. Gamble obtained his Bachelor of Education degree from the University of British 
Columbia in 1980. Prior to the closing of the Offering, the Private Placement and the Transaction, Mr. Gamble will 
devote approximately 5% of his time to the business of the Company as is required to effectively fulfil his duties as 
a director of the Company. 
 
Cameron White (Age 55) – Director 
 
Mr. White is a director of the Company.  Upon closing of the Offering, the Private Placement and the Transaction, it 
is anticipated that Mr. White will resign as a director of the Company.  Mr. White is the Chief Executive Officer and 
a director of Thunderbird Energy Corp. (TSXV: TBD) a junior oil and gas company with assets in Wyoming, 
Kansas and Utah.  Thunderbird Energy’s primary focus is on its natural gas cash flow producing Gordon Creek field 
in Carbon County, Utah.  From 1993 to 2003, Mr. White was Chairman of Peace Arch Entertainment Group Inc. 
which listed on the TSX and AMEX.  Mr. White is also the co-founder of Thunderbird Films Inc., a privately owned 
film and television producer and distributor and works in an advisory capacity for the company, particularly related 
to aspects of corporate finance and overall company strategy.  Prior to joining Peace Arch, Mr. White had a career as 
a corporate and securities lawyer where he specialized in mergers, acquisitions and public and private financings for 
emerging growth companies.  Mr. White obtained his Bachelor of Commerce degree in 1979 and Bachelor of Laws 
degree in 1981 from the University of British Columbia. Prior to the closing of the Offering, the Private Placement 
and the Transaction, Mr. White will devote approximately 5% of his time to the business of the Company as is 
required to effectively fulfil his duties as a director of the Company. 
 
Rob Gamley (Age 36) - Director 
 
Upon closing of the Offering, the Private Placement and the Transaction, it is anticipated that Mr. Gamley will be a 
director of the Company.  Mr. Gamley has over 10 years of investor relations, sales and marketing experience and 
since 2010 he has been a Senior Account Executive at Contact Financial Corp., a western Canadian investor 
relations and corporate communications service provider.  From 2001 to 2009, Mr. Gamley was a senior manager 
with one of Vancouver’s largest restaurant and entertainment services business.  Mr. Gamley graduated in 1998 with 
a Bachelor of Science from the University of British Columbia.  Mr. Gamley is not a party to any employment, non-
competition or confidentiality agreement with the Company.  Following the closing of the Offering, the Private 
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Placement and the Transaction, Mr. Gamley will devote approximately 5% of his time to the business of the 
Company as is required to effectively fulfil his duties as a director of the Company. 
Directorships 
 
The following directors of the Company and intended directors of the Company are also directors of other reporting 
issuers as set out below: 
 

Name of Director Name of Reporting Issuer 

Brent Lokash Strata Minerals Inc. 

Dave Leishman Falkirk Resources Corp. 

Tim Gamble Thunderbird Energy Corp. 

Cameron White Thunderbird Energy Corp. 

Kirk Gamley Rockridge Capital Corp.  
Rockgate Capital Corp.  
Northrock Resources Corp. 
Falkirk Resources Corp 

 
Corporate Cease Trade Orders or Bankruptcies 
 
To the knowledge of the Company, no director or officer of the Company who holds such position currently or who 
is anticipated to hold such position upon closing of the Offering, the Private Placement and the Transaction, and no 
shareholder holding a sufficient number of securities of the Company to affect materially the control of the 
Company has been subject to: 
 

(a) is, or has been, within 10 years before the date of this Prospectus, a director, chief executive officer or chief 
financial officer of any company (including the Company) that, while that person was acting in that 
capacity, (i) was subject to an Order that was issued while the proposed director was acting in the capacity 
as director, chief executive officer or chief financial officer; or (ii) was subject to an Order that was issued 
after the proposed director ceased to be a director, chief executive officer or chief financial officer; 
 

(b) is, or has been, within 10 years before the date of this Prospectus, a director or executive officer of any 
company (including the Company) that, while that person was acting in that capacity, or within a year of 
that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating 
to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise 
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 
 

(c) has, within the 10 years before the date of this Prospectus, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become 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 the proposed director. 

 
For the purposes of the foregoing, an “Order” means a cease trade order, an order similar to a cease trade order, or 
an order that denied the relevant company access to any exemption under securities legislation and, in each case, 
that was in effect for a period of more than 30 consecutive days. 
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To the knowledge of the Company, no director or officer of the Company who holds such position currently or who 
is anticipated to hold such position upon closing of the Offering, the Private Placement and the Transaction, and no 
shareholder holding a sufficient number of securities of the Company to affect materially the control of the 
Company has been subject to: 
 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority; or 
 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable security holder in making an investment decision. 

 
EXECUTIVE COMPENSATION 

 
For the purposes herein: 
 

(a) "Chief Executive Officer” or “CEO" means an individual who acted as chief executive officer of 
the Company or acted in a similar capacity, for any part of the most recently completed financial 
year; 
 

(b) "Chief Financial Officer" or “CFO” means an individual who acted as chief financial officer of the 
Company or acted in a similar capacity for any part of the most recently completed financial year; 
 

(c) "Named Executive Officer" or “NEO” means each of the following individuals: 
 
(i) a CEO; 

 
(ii) a CFO; 

 
(iii) each of the three most highly compensated executive officers, or the three most highly 

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the 
end  of  the  most  recently  completed  financial  year  whose  total  compensation  was, 
individually, more than $150,000, as determined in accordance with subsection  1.3(6), 
for that financial year; and 
 

(iv) each individual who would be an NEO under paragraph (c) but for the fact that the 
individual was neither an executive officer of the Company, nor acting in a similar 
capacity, at the end of that financial year. 

 
The following disclosure sets out the compensation that the Board intended to pay, make payable, award, grant give 
or otherwise provide to each NEO for the financial year ended December 31, 2011. 
 
Compensation Discussion and Analysis and Compensation Governance 
 
The Company does not have a compensation committee.  NEO compensation is handled by the Board during the 
review and approval of the Company’s budget and financial statements so that senior executives are compensated 
fairly relative to comparable positions and duties at companies with activities similar to those of the Company. 
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Share-Based and Option-Based Awards 
 
The Company has never issued any share-based awards and has no plan in place to issue any share-based awards.   
 
With respect to option-based awards, the Company, as stated elsewhere herein, has in place the Stock Option 
Plan under which Incentive Stock Options are issued.  The Stock Option Plan was established to provide incentive 
to qualified parties to increase their proprietary interest in the Company and thereby encourage their continuing 
association with the Company.  The Stock Option Plan is administered by the Board.  The Stock Option Plan 
provides that options will be issued pursuant to option agreements to directors, officers, employees or consultants 
of the Company or a subsidiary of the Company.  Previous grants of option-based awards are taken into account 
when considering new grants of options.   
 
Summary Compensation Table 
 
The Company currently has two Named Executive Officers, Mr. Brent Lokash, CEO, President, Secretary, and a 
director of the Company and Dave Leishman, Chief Financial Officer and a director of the Company.  The following 
table contains a summary of the compensation paid to the Named Executive Officers of the Company from March 7, 
2011 (the date of incorporation) to December 31, 2011: 
 

 
Notes: 

(1) Financial period from March 7, 2011 (date of incorporation) to December 31, 2011. 

(2) The fair value of Incentive Stock Options granted during the last financial year is based on the difference between the 
exercise price of the stock options granted, and the last closing price of the Common Shares on the trading date immediately 
preceding the dates of grant of the Incentive Stock Options, as a reasonable estimate of the benefit conferred at the time of 
grant. 

(3) Legal fees paid to Brent Lokash Law Corporation, a company wholly owned by Brent Lokash, in connection with the CPC 
IPO. 
 

Outstanding Option-Based Awards 
 
The following Incentive Stock Options were granted to the Named Executive Officers during the financial period 
from March 7, 2011 (date of incorporation) to December 31, 2011. 
 

 
 
 

Name 

Number of securities 
underlying 

unexercised options 
(#) 

Option  
exercise 
 price 
 ($) 

 
Option  

expiration 
 date 

 
Value of unexercised in-the-

money options  
($)(1) 

Brent Lokash  100,00 $0.10 Sept. 8, 2016 Nil 

 
 
 
Name and principal position 

 
 
 

Year 

 
 

Salary  
($) 

 
Option-based 

awards  
($)(2) 

 
All other 

compensation  
($) 

 
Total 

compensation  
($) 

Brent Lokash, 
CEO, President, Secretary and 
Director 

2011(1) Nil Nil 25,000(3) 25,000 

Dave Leishman, Chief Financial 
Officer and Director 

2011(1) Nil Nil Nil Nil 
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Dave Leishman 100,00 $0.10 Sept. 8, 2016 Nil 

Notes: 

(1) Calculated based on the difference between the closing market price of the Common Shares on the last trading day of the 
most recently completed financial year (being $0.10 on December 31, 2011) and the exercise price of the options on that date. 

 
Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned during the financial period from March 7, 2011 (date of 
incorporation) to December 31, 2011 of option-based awards.  The aggregate value of the option-based awards 
vested during the year is based on the difference between the Company share price on the vesting day of any options 
that vested during the financial year ended December 31, 2011 and the exercise price of the options. 
 

 
 

Name 

 
Option-based awards – Value vested during the year  

($) 

Brent Lokash  Nil 

Dave Leishman Nil 

 
Pension Plan Benefits 
 
The Company does not have any pension plans and does not otherwise provide for payments or benefits to any 
persons following retirement.   
 
Termination and Change of Control Benefits 
 
The Company does not have any compensatory plan, contract or arrangement where an executive officer is entitled 
to compensation in the event of resignation, retirement or other termination of the executive officer’s services with 
the Company, a change of control of the Company, or a change in responsibilities of the executive officer following 
a change in control. 
 
Director Compensation Table 
 
The following table sets forth the value of all compensation provided to directors, not including those directors who 
are also NEO’s, for the financial period from March 7, 2011 (date of incorporation) to December 31, 2011.  
 

 
 
 

Name 

 
 

Fees Earned  
($) 

 
Option-based 

awards  
($) 

 
All other 

compensation 
($) 

 
 

Total  
($) 

Tim Gamble  Nil Nil Nil Nil 

Cameron White Nil Nil Nil Nil 
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Outstanding Option-Based Awards 
 
The following Incentive Stock Options were granted to the directors, not including those directors who are also 
NEO’s, for the financial period from March 7, 2011 (date of incorporation) to December 31, 2011. 
 
 

 
 
 

Name 

Number of securities 
underlying 

unexercised options 
(#) 

Option  
exercise 
 price 
 ($) 

 
Option  

expiration 
 date 

 
Value of unexercised in-the-

money options  
($)(1) 

Tim Gamble  100,00 $0.10 Sept. 8, 2016 Nil 

Cameron White 100,00 $0.10 Sept. 8, 2016 Nil 

Notes: 

(1) Calculated based on the difference between the closing market price of the Common Shares on the last trading day of the 
most recently completed financial year (being $0.10 on December 31, 2011) and the exercise price of the options on that date. 
 

Other Compensation 
 
The Company has not paid any compensation to its NEO’s or other directors or officers other than as set forth 
above. 
 
Proposed Compensation 
 
Upon closing of the Offering, the Private Placement and the Transaction, the Company is anticipated to compensate 
its directors and executive officers by issuing 900,000 Incentive Stock Options with an exercise price of $0.10 per 
Common Share, and expire date five years from the date of issuance, as follows:  Brent Lokash (CEO, President, 
Secretary and Director) -  200,000 Incentive Stock Options; Kirk Gamley (CFO and Director) – 600,000 Incentive 
Stock Options; Dave Leishman (Director) – 50,000 Incentive Stock Options; and Rob Gamley (Director) – 50,000 
Incentive Stock Options. See “Options to Purchase Securities”. 

 
INDEBTEDNESS OF DIRECTORS AND OFFICERS 

 
Since March 7, 2011, the date of incorporation of the Company, to the date of this Prospectus, no current or former 
director, executive officer or employee of the Company, or of any of its subsidiaries, has been indebted to the 
Company or to any of its subsidiaries, nor has any of these individuals been indebted to another entity which 
indebtedness is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or 
understanding provided by the Company or any of its subsidiaries. 
 

AUDIT COMMITTEE AND CORPORATE GOVERNANCE 
 
Audit Committee 
 
Audit Committee Charter 
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The Board constituted an Audit Committee on March 8, 2011 and adopted an Audit Committee Charter on March 8, 
2011.  A copy of the Audit Committee Charter is attached as Schedule “A” to this Prospectus. 
 
Composition of the Audit Committee 
 
The Company’s current Audit Committee is comprised of Brent Lokash (financially literate), Tim Gamble 
(financially literate and independent) and Cameron White (financially literate and independent). 
 
Upon closing of the Offering, the Private Placement and the Transaction, the Company’s Audit Committee will be 
comprised of Brent Lokash (financially literate), Dave Leishman (financially literate) and  Rob Gamley (financially 
literate and independent).  
 
Relevant Education and Experience 
 
Brent Lokash is a Barrister and Solicitor in the Province of British Columbia.  He has sat on the board of directors 
of the Neptune Society, Inc., one of the largest cremation companies in the United States and he was CEO and a 
director of Clearly Canadian Beverage Corporation, a publicly listed company at the time of his tenure with the 
company.  He holds a law degree from the University of British Columbia and a Hon. B.A. from McGill University.  
Mr. Lokash is currently a director and the Chair of the audit committee of Strata Minerals Inc. (TSXV: SMP). In 
these capacities, Mr. Lokash has experience reviewing and analyzing financial statements, understanding and 
applying accounting principles applicable thereto and understanding internal controls and procedures for financial 
reporting, all on a level comparable to the level of financial activity in which the Company is currently engaged and 
is anticipated to be engaged upon closing of the Offering, the Private Placement and the Transaction. 
 
Tim Gamble served as President of Peace Arch Entertainment Group Inc from 1982 until 2002.  During Mr. 
Gamble’s tenure at Peace Arch, the company listed on the TSX and AMEX.  From 1996 to 1998, Mr. Gamble was a 
director of Chartwell Technology Inc. (TSXV) and he currently serves as a director of Thunderbird Energy Corp. 
(TSXV: TBD).  In these capacities, Mr. Gamble has experience reviewing and analyzing financial statements, 
understanding and applying accounting principles applicable thereto and understanding internal controls and 
procedures for financial reporting, all on a level comparable to the level of financial activity in which the Company 
is currently engaged. 
 
Cameron White is a Barrister and Solicitor in the Province of British Columbia.  Mr. White has served as Chief 
Executive Officer and a director of Thunderbird Energy Corp. and as Chairman of Peace Arch Entertainment Group. 
In these capacities, Mr. White has experience reviewing and analyzing financial statements, understanding and 
applying accounting principles applicable thereto and understanding internal controls and procedures for financial 
reporting, all on a level comparable to the level of financial activity in which the Company is currently engaged. 
 
Dave Leishman has over 40 years experience in the wealth management industry and holds an FCSI financial 
services credential. He has been an independent director of Falkirk Resources Corp. (TSXV: FLK) since April 2010 
and is a past Governor of the Vancouver Stock Exchange.  In these capacities, Mr. Leishman has experience 
reviewing and analyzing financial statements, understanding and applying accounting principles applicable thereto 
and understanding internal controls and procedures for financial reporting, all on a level comparable to the level of 
financial activity in which the Company is anticipated to be engaged upon closing of the Offering, the Private 
Placement and the Transaction. 
 
Rob Gamley holds a Bachelor of Science from the University of British Columbia and has over 10 years of investor 
relations, sales and marketing experience involving annual budgeting and related financial matters in his roles as 
Senior Account Manager at Contact Financial Corp. a Western Canadian investor relations firm and as Senior 
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Manager with one of Vancouver’s largest restaurant and entertainment services businesses.  In these capacities, Mr. 
Gamley has experience reviewing and analyzing financial statements, understanding and applying accounting 
principles applicable thereto and understanding internal controls and procedures for financial reporting, all on a level 
comparable to the level of financial activity in which the Company is anticipated to be engaged upon closing of the 
Offering, the Private Placement and the Transaction. 
 

Audit Committee Oversight 
 
At no time since March 7, 2011, the incorporation date of the Company, was a recommendation of the Audit 
Committee to nominate or compensate an external auditor not adopted by the Board. 
 
Reliance on Certain Exemptions 
 
At no time since March 7, 2011, the incorporation date of the Company, has the Company relied on the exemption 
in Section 2.4 of National Instrument 52-110 (“NI 52-110”) (De Minimis Non-audit Services), or an exemption from 
NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 
 
The Company is relying on the exemption in Section 6.1 of NI 52-110 from the requirements of Part 3 (Composition 
of the Audit Committee) and Part 5 (Reporting Obligations). 
 
Pre Approval Policies and Procedures 
 
The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit services. 
 
External Auditor Service Fees (By Category) 
 
The aggregate fees billed by the Company’s external auditors from the Company’s incorporation on March 7, 2011 
to December 31, 2011 for audit fees are as follows: 
 

Financial Period 
from March 7, 2011 to 

December 31, 2011 
Audit 
Fees 

Audit Related 
Fees(1) Tax Fees(2) All Other Fees(3) 

Davidson & Company LLP $5,100 $Nil $Nil $Nil 

Notes: 

(1) Fees charged for assurance and related services reasonably related to the performance of an audit, and not included under 
“Audit Fees”. 
 

(2) Fees charged for tax compliance, tax advice and tax planning services. 
 

(3) Fees for services other than disclosed in any other column. 
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Corporate Governance 
 
Board of Directors 
 
The Company’s current Board consists of Brent Lokash, Dave Leishman, Tim Gamble and Cameron White.   
 
Following closing of the Offering, the Private Placement and the Transaction, it is anticipated that the Board will 
consist of four directors: Brent Lokash (CEO, President and Secretary), Kirk Gamley (CFO), Dave Leishman and 
Rob Gamley. 
 
National Instrument 58-101 (“NI 58-101”) distinguishes independent and non-independent directors. With respect to 
the Company’s current board of directors, for the purposes of NI 58-101, Tim Gamble and Cameron White qualify 
as independent directors, and Brent Lokash and Dave Leishman are non-independent directors as they are executive 
officers of the Company.  With respect to the Board following closing of the Offering, the Private Placement and the 
Transaction, for the purposes of NI 58-101 (i) Rob Gamley will be an independent director; (ii) Brent Lokash and 
Kirk Gamley will not qualify as independent directors as they are anticipated to be executive officers following the 
closing of the Offering, the Private Placement and the Transaction; and (iii) Dave Leishman will not qualify as an 
independent director as he has been an executive officer of the Company in the three years.   As a result, following 
the closing of the Offering, the Private Placement and the Transaction, the majority of the directors of the Company 
will not be independent of management.   
 
The operations of the Company will not support a large Board and the Board has determined that the disclosed size 
and constitution of the Board, following closing of the Offering, the Private Placement and the Transaction, will be 
appropriate for the Company’s stage of development. 
 
The Board meets for a formal board meeting periodically on an as needed basis to review and discuss the 
Company’s business activities, and to consider and if thought fit, to approve matters presented to the board of 
directors for approval, and to provide guidance to management.  In addition, management informally provides 
updates to the Board at least once per quarter between formal Board meetings.  In general, management consults 
with the Board when deemed appropriate to keep it informed regarding the Company’s affairs.  The Board facilitates 
the exercise of independent supervision over management through these various meetings.   
 
Corporate Governance Charter 
 
The Board constituted a Corporate Governance Committee on March 8, 2011 and adopted the Governance 
Committee Charter on March 8, 2011.  A copy of the Governance Committee Charter is attached as Schedule “B” to 
this Prospectus. 
 
Composition of the Corporate Governance Committee 
 
The Company’s current Corporate Governance Committee is comprised of Brent Lokash, Tim Gamble and Cameron 
White. 
 
Upon closing of the Offering and the Transaction, the Company’s Corporate Governance Committee will be 
comprised of Brent Lokash, Dave Leishman and Rob Gamley. 
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Other Committees 
 
At present, the Board does not have any formal committees other than its Audit Committee and Corporate 
Governance Committee.  When necessary, the Board will strike a special committee of independent directors to deal 
with matters requiring independence.  The composition of the Board is such that the independent directors have 
significant experience in business affairs and, as a result, these directors are able to provide significant and valuable 
independent supervision over management. 
 
Conflicts of Interest on the Board 
 
In the event of a conflict of interest at a meeting of the Board, the conflicted director will in accordance with 
corporate law, his or her fiduciary obligations as a director of the Company and pursuant to the Governance 
Committee Charter, disclose the nature and extent of his interest to the meeting and abstain from voting on or 
against the approval of such participation. 
 
Orientation and Continuing Education 
 
At present, the Company does not provide a formal orientation and education program for new directors.  Prior to 
joining the Board, potential board members are encouraged to meet with management and inform themselves 
regarding management and the Company’s affairs.  After joining the Board, management and the board chair 
provide orientation both at the outset and on an ongoing basis.  The Company currently has no specific policy 
regarding continuing education for directors, and requests for education are encouraged, and dealt with on an ad hoc 
basis. 
 
Ethical Business Conduct 
 
The Board does not currently have a written code of ethics, but views good corporate governance as an integral 
component to the success of the Company.  The primary step taken by the Company to encourage and promote a 
culture of ethical business conduct is to conduct appropriate due diligence on proposed directors, and ensure that 
proposed directors are of the highest ethical standards. 
 
Nomination of Directors 
 
Once a decision has been made to add or replace a director, the task of identifying new candidates falls on the Board 
and management of the Company.  Proposals are put forth by the Board and management and considered and 
discussed.  If a candidate looks promising, the Board and management will conduct due diligence on the candidate 
and if the results are satisfactory, the candidate is invited to join the Board. 
 
Compensation 
 
The Board does not have a compensation committee.  The Company considers that the functions of such a 
committee can be served by the Board as a whole.  The Company may also grant Incentive Stock Options to 
directors of the Company in consideration for their services provided to the Company. 
 
Assessments 
 
At present, the Company’s Board does not have a formal process for assessing the effectiveness of the Board, its 
Audit Committee and whether individual directors are performing effectively.  These matters are dealt with on a 
case by case basis at the Board level.  The Board is of the view that the Company's shareholders are the most 
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important assessors of Board performance and that they provide the most effective, objective assessment of the 
Board's performance. 
 

DIVIDEND RECORD AND POLICY 
 
There is no restriction that would prevent the Company from paying dividends on the Common Shares.  Since 
incorporation on March 7, 2011, the Company has not paid any dividends on its Common Shares and it is not 
contemplated that the Company will pay any dividends on its Common Shares in the immediate or foreseeable 
future. 
 

PLAN OF DISTRIBUTION 
 

Pursuant to the Agency Agreement dated March 19, 2012 between the Company and the Agent (the “Agency 
Agreement”), the Company has appointed the Agent as its Agent to offer for sale, on a commercially reasonable 
efforts basis, to the public, 6,050,000 Units, as provided in this Prospectus, at a price of $0.10 per Unit for gross 
proceeds of $605,000, subject to the terms and conditions in the Agency Agreement.  Under the terms of the Agency 
Agreement, the Company will pay an advisory fee of $30,000 plus HST to the Agent and reimburse the Agent for its 
expenses incurred pursuant to the Offering, including legal fees and disbursements, which are anticipated to be 
$20,000 plus taxes and disbursements.  There are no options, including over-allotment options, being issued to the 
Agent under this Prospectus and pursuant to the Agency Agreement and it is not anticipated that the Agent will be 
paid any cash commissions from the sale of the Units. 
 
The Agent has agreed to use its commercially reasonable efforts to secure subscriptions for the Offering Units on 
behalf of the Company and may make co-brokerage arrangements with other investment dealers at no additional 
cost to the Company. The obligations of the Agent under the Agency Agreement may be terminated at its discretion 
on the basis of its assessment of the state of financial markets and may also be terminated on the occurrence of 
certain events as stated in the Agency Agreement. 
 
The closing of the Offering is conditional upon the closing of the Transaction, including the closing of the Private 
Placement.  The offering price of the Offering Units was determined by negotiation between the Company and the 
Agent. 
 
In the event that closing of the Offering does not occur on or before 90 days following the date of a receipt for the 
final prospectus or such other time as may be consented to by persons or companies who subscribed within that 
period, and agreed to by the Agent, all subscriptions and subscription funds will be returned to investors by the 
Agent, without interest or any deduction or penalty. 
 
Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close 
the subscription books at any time without prior notice.  One or more global certificates that represent the aggregate 
principal number of Shares and Warrants comprised in the Units subscribed for will be issued in registered form to 
The Canadian Depository for Securities Limited (“CDS”) and will be deposited with CDS on the date of closing.   
All of the purchasers of Offering Units, other than United States purchasers, will receive only a customer 
confirmation from the Agents as to the Offering Units purchased.  Certificates representing the Offering Units in 
registered and definitive form will be issued only to United States purchasers of Offering Units and in certain other 
limited circumstances.  
 
This Prospectus qualifies the distribution of the Common Shares and Warrants comprising the Offering Units. 
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The Company has received conditional approval to list the Common Shares, including the Warrant Shares, sold 
pursuant to the Offering and the Private Placement, on the Exchange.  The Company has no plans to apply to the 
Exchange to list the Warrants on the Exchange.    Listing is subject to the Company fulfilling all of the requirements 
of the Exchange. 
 
Pursuant to policy statements of certain securities regulators, the Agent may not, throughout the period of 
distribution, bid for or purchase Common Shares.  The foregoing restriction is subject to certain exceptions, on the 
conditions that the bid or purchase not be engaged for the purpose of creating actual or apparent active trading in, or 
raising the price of, the Common Shares.  Such exceptions include a bid or purchase permitted under applicable by-
laws and rules of the relevant self-regulatory authorities relating to market stabilization and passive market making 
activities and a bid or purchase made for and on behalf of a customer where the order was not solicited during the 
period of distribution.  Such transactions, if commenced, may be discontinued at any time. 
 
Offering in the United States 
 
The Units, and the Common Shares and the Warrants comprising the Units, and the Warrant Shares, have not been 
and will not be registered under the 1933 Act, or the securities laws of any stated, and may not be offered or sold 
within the United States or to, or for the account or benefit of, US persons except that the Units may be offered and 
sold to Institutional Accredited Investors by the Company pursuant to Rule 506 and/or Section 4(2) under the 1933 
Act pursuant to the Private Placement.  This prospectus does not constitute an offer to sell or a solicitation of an 
offer to buy any of the Units in the United States. 
 
In addition, until 40 days after the commencement of this Offering, an offer or sale of Common Shares within the 
United States by any dealer, whether or not participating in this Offering, may violate the registration requirements 
of the 1933 Act if such offer or sale is made otherwise than in accordance with an available exemption under the 
1933 Act. 
Any Common Shares and the Warrants, that are sold in the United States or to, or for the account or benefit of, a US 
person or persons in the United States, and the Warrant Shares, will be “restricted” securities within the meaning of 
Rule 144 of the 1933 Act and certificates representing any such securities will bear a legend to the effect that the 
securities represented thereby are not registered under the 1933 Act and may only be offered or sold pursuant to 
certain exemptions from the registration requirements of the 1933 Act.  Such restricted securities may be resold on 
the Exchange pursuant to Rule 904 of Regulation S under the 1933 Act, which requires among other things, that: (i) 
the offer is not made to a person in the United States and (ii) neither the seller of such securities nor any person 
acting on its behalf is aware of the fact that the transaction has been pre-arranged with a buyer in the United States. 
 

RISK FACTORS 
 
An investment in the Offering Units should be considered highly speculative, not only due to the nature of the 

Company’s existing business and operations, but also because of the uncertainty related to completion of the 

Transaction and the business of the Company upon closing of the Transaction. In addition to the other 

information in this Prospectus, an investor should carefully consider each of, and the cumulative effect of the 

following factors, which assume the closing of the Offering and the Transaction. 

 
Completion of the Transaction 
 
There are risks associated with the Transaction including (i) market reaction to the Transaction and the 
unpredictability of the future trading prices of the Common Shares; (ii) uncertainty as to whether the Transaction 
will have a positive impact on the Company; and (iii) there is no assurance that required approvals will be received. 
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Exploration, Development and Production Risks 
 
The exploration for and development of minerals involves significant risks, which even a combination of careful 
evaluation, experience and knowledge may not eliminate. Few properties which are explored are ultimately 
developed into producing mines. There can be no guarantee that the estimates of quantities and qualities of minerals 
disclosed will be economically recoverable. With all mining operations there is uncertainty and, therefore, risk 
associated with operating parameters and costs resulting from the scaling up of extraction methods tested in pilot 
conditions. Mineral exploration is speculative in nature and there can be no assurance that any minerals discovered 
will result in an increase in the Company’s resource base. 
 
The Company’s operations will be subject to all of the hazards and risks normally encountered in the exploration, 
development and production of minerals. These include unusual and unexpected geological formations, rock falls, 
seismic activity, flooding and other conditions involved in the extraction of material, any of which could result in 
damage to, or destruction of, mines and other producing facilities, damage to life or property, environmental damage 
and possible legal liability. Although precautions to minimize risk will be taken, operations are subject to hazards 
that may result in environmental pollution and consequent liability that could have a material adverse impact on the 
business, operations and financial performance of the Company. 
 
Substantial expenditures are required to establish ore reserves through drilling, to develop metallurgical processes to 
extract the metal from the ore and, in the case of new properties, to develop the mining and processing facilities and 
infrastructure at any site chosen for mining.  Although substantial benefits may be derived from the discovery of a 
major mineralized deposit, no assurance can be given that minerals will be discovered in sufficient quantities to 
justify commercial operations or that funds required for development can be obtained on a timely basis.  The 
economics of developing gold and other mineral properties is affected by many factors including the cost of 
operations, variations in the grade of ore mined, fluctuations in metal markets, costs of processing equipment and 
such other factors as government regulations, including regulations relating to royalties, allowable production, 
importing and exporting of minerals and environmental protection.  The remoteness and restrictions on access of 
properties in which the Company has an interest will have an adverse effect on profitability as a result of higher 
infrastructure costs.  There are also physical risks to the exploration personnel working in the terrain in which the 
Company’s properties will be located, often in poor climate conditions. 
 
The long-term commercial success of the Company depends on its ability to explore, develop and commercially 
produce minerals from its properties and to locate and acquire additional properties worthy of exploration and 
development for minerals.  No assurance can be given that the Company will be able to locate satisfactory properties 
for acquisition or participation. Moreover, if such acquisitions or participations are identified, the Company may 
determine that current markets, terms of acquisition and participation or pricing conditions make such acquisitions 
or participation uneconomic. 
 
Substantial Capital Requirements 
 
The proposed management of the Company anticipates that it may make substantial capital expenditures for the 
acquisition, exploration, development and production of its properties, in the future. As the Company will be at the 
exploration stage with no revenue being generated from the exploration activities on its mineral properties, the 
Company may have limited ability to raise the capital necessary to undertake or complete future exploration work, 
including drilling programs.  There can be no assurance that debt or equity financing will be available or sufficient 
to meet these requirements or for other corporate purposes or, if debt or equity financing is available, that it will be 
on terms acceptable to the Company. Moreover, future activities may require the Company to alter its capitalization 
significantly. The inability of the Company to access sufficient capital for its operations could have a material 
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adverse effect on the Company’s financial condition, results of operations or prospects. In particular, failure to 
obtain such financing on a timely basis could cause the Company to forfeit its interest in certain properties, miss 
certain acquisition opportunities and reduce or terminate its operations. 
 
Competition 
 
The mining industry is highly competitive. Many of the Company’s competitors for the acquisition, exploration, 
production and development of mineral properties, and for capital to finance such activities, will include companies 
that have greater financial and personnel resources available to them than the Company. 
 
Mineral Reserves / Mineral Resources 
 
The Property is considered to be in the early exploration stage only and do not contain a known body of commercial 
minerals.   Mineral reserves are, in the large part, estimates and no assurance can be given that the anticipated 
tonnages and grades will be achieved or that the indicated level of recovery will be realized.  Reserve estimates for 
properties that have not yet commenced production may require revision based on actual production experience. 
Market price fluctuations of metals, as well as increased production costs or reduced recovery rates may render 
mineral reserves containing relatively lower grades of mineralization uneconomic and may ultimately result in a 
restatement of reserves.  Moreover, short-term operating factors relating to the mineral reserves, such as the need for 
orderly development of the ore bodies and the processing of new or different mineral grades may cause a mining 
operation to be unprofitable in any particular accounting period. 
 
Recent Global Financial Conditions 
 
Recent global financial conditions have been subject to increased volatility. Access to public financing has been 
negatively impacted by poor economic growth in North America and Europe. These factors may impact the ability 
of the Company to obtain equity or debt financing in the future and, if obtained, on terms favourable to the 
Company.  If these increased levels of volatility and market turmoil continue, the Company’s operations could be 
adversely impacted and the value and the price of the shares of the Company could be adversely affected. 
 
Environmental Risks 
 
All phases of the mining business present environmental risks and hazards and are subject to environmental 
regulation pursuant to a variety of international conventions and state and municipal laws and regulations. 
Environmental legislation provides for, among other things, restrictions and prohibitions on spills, releases or 
emissions of various substances produced in association with mining operations. The legislation also requires that 
wells and facility sites be operated, maintained, abandoned and reclaimed to the satisfaction of applicable regulatory 
authorities. Compliance with such legislation can require significant expenditures and a breach may result in the 
imposition of fines and penalties, some of which may be material. Environmental legislation is evolving in a manner 
expected to result in stricter standards and enforcement, larger fines and liability and potentially increased capital 
expenditures and operating costs. 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. 
 
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 
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damage by reason of the mining activities and may have civil or criminal fines or penalties imposed for violations of 
applicable laws or regulations and, in particular, environmental laws. 
 
Amendments to current laws, regulations and permits governing operations and activities of mining companies, or 
more stringent implementation thereof, could have a material adverse impact on the Company and cause increases in 
capital expenditures or production costs or reduction in levels of production at any future producing properties or 
require abandonment or delays in the development of new mining properties. 
 
Reliance on Key Personnel 
 
The success of the Company will be largely dependent upon the performance of its management and key employees 
and contractors. In assessing the risk of an investment in the shares of the Company, potential investors should 
realize that they are relying on the experience, judgment, discretion, integrity and good faith of the proposed 
management of the Company. The Company does not maintain life insurance policies in respect of its key 
personnel. The Company could be adversely affected in the event such individuals do not remain with the Company.  
See "Directors and Executive Officers". 
 
Conflicts of Interest 
 
Certain of the directors and officers of the Company will be engaged in, and will continue to engage in, other 
business activities on their own behalf and on behalf of other companies (including mineral resource companies) 
and, as a result of these and other activities, such directors and officers of the Company may become subject to 
conflicts of interest. The BCA provides that in the event that a director or senior officer has a material interest in a 
contract or proposed contract or agreement that is material to the issuer, the director or senior officer must disclose 
his interest in such contract or agreement and a director must refrain from voting on any matter in respect of such 
contract or agreement, subject to and in accordance with the BCA. To the extent that conflicts of interest arise, such 
conflicts will be resolved in accordance with the provisions of the BCA. To the proposed management of the 
Company’s knowledge, as at the date hereof there are no existing or potential material conflicts of interest between 
the Company and a proposed director or officer of the Company except as otherwise disclosed in this Prospectus. 
 
Dividends 
 
To date, the Company has not paid any dividends on its outstanding shares. Any decision to pay dividends on the 
shares of the Company will be made by its board of directors on the basis of the Company’s earnings, financial 
requirements and other conditions. 
 
Substantial Number of Authorized but Unissued Shares 
 
The Company will have an unlimited number of Common Shares which may be issued by the Board without further 
action or approval of the Company’s shareholders except in limited circumstances. While the Board is required to 
fulfill its fiduciary obligations in connection with the issuance of such shares, the Common Shares may be issued in 
transactions with which not all shareholders agree, and the issuance of such Common Shares will cause dilution to 
the ownership interests of the Company’s shareholders. 
 
Permits and Licenses 
 
The activities of the Company are subject to government approvals, various laws governing prospecting, 
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development, land resumptions, production taxes, labour standards and occupational health, mine safety, toxic 
substances and other matters, including issues affecting local native populations. Although the Company believes 
that its activities are currently carried out in accordance with all applicable rules and regulations, no assurance can 
be given that new rules and regulations will not be enacted or that existing rules and regulations will not be applied 
in a manner which could limit or curtail exploration, production or development. Amendments to current laws and 
regulations governing operations and activities of exploration and mining, or more stringent implementation thereof, 
could have a material adverse impact on the business, operations and financial performance of the Company. 
Further, the mining licenses and permits issued in respect of its projects may be subject to conditions which, if not 
satisfied, may lead to the revocation of such licenses. In the event of revocation, the value of the Company’s 
investments in such projects may decline. 
 
Title Risks 
 
The acquisition of title to resource properties or interests therein is a very detailed and time-consuming process.  The 
Property may be subject to prior unregistered agreements or transfers and title may be affected by undetected 
defects.  The boundaries of the Property have not been surveyed and consequently may be disputed.   
 
Limited Operating History 
 
The Company is a relatively new company with limited operating history.  The Company was incorporated in March 
2011 and has yet to generate a profit from its activities. The Company will be subject to all of the business risks and 
uncertainties associated with any new business enterprise, including the risk that it will not achieve its growth 
objective. The Company anticipates that it may take several years to achieve positive cash flow from operations.  
Even if the Company does undertake exploration activity on the Property, there is no certainty that the Company 
will produce revenue, operate profitably or provide a return on investment in the future. 
 
Uninsured Risks 
 
The Company, as a participant in mining and exploration activities, may become subject to liability for hazards that 
cannot be insured against or against which it may elect not to be so insured because of high premium costs. 
Furthermore, the Company may incur a liability to third parties (in excess of any insurance coverage) arising from 
negative environmental impacts or any other damage or injury. 
 
Unforeseen Expenses 
 
While the Company is not aware of any expenses that may need to be incurred that have not been taken into 
account, if such expenses were subsequently incurred, the expenditure proposals of the Company may be adversely 
affected.   
 
Election with Canada Revenue Agency  
 
If the Company does not make an election to be a public corporation in the manner contemplated in this Prospectus, 
the purchasers of the Offering Units may be penalized by the Canada Revenue Agency with respect to any Common 
Shares held in the Plans. 

 
LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

 
There are no legal proceedings, or regulatory actions material to the Company to which the Company is a party to, 
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and there are no such proceedings known to the Company to be contemplated. 
 

RELATIONSHIP BETWEEN THE COMPANY AND THE AGENT 
 
The Company has engaged M Partners Inc., of 100 Wellington Street West, Suite 2201, Toronto, Ontario M5K 1K2 
to act as agent in connection with the Offering, subject to M Partner’s completion of satisfactory due diligence. Other 
than as set forth herein, M Partners has no relationship to the Company and does not own any securities in the 
Company.  Pursuant to the terms of the Agency Agreement, M Partners will receive a cash fee of $30,000 and will be 
reimbursed for its expenses.  M Partners may earn further commissions for selling securities under the Offering if so 
instructed by the Company, however, the Company has no plans to provide such instructions. Further, under the terms 
of the agreement, M Partners will conduct due diligence activities in connection with the Offering and the 
Transaction.   

 
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

 
Except as disclosed elsewhere in this Prospectus, no director, executive officer, principal shareholder or any known 
associate or affiliate of such persons, has any material interest, direct or indirect, in any transaction within the last 
three years or in any proposed transaction, that has materially affected or will materially affect the Company. 
 

AUDITOR, TRANSFER AGENT AND REGISTRAR 
 
The auditor of the Company is Davidson & Company LLP, Chartered Accountants, 1200-609 Granville Street, 
Vancouver, BC, V7Y 1G6 who are independent in accordance with the Rules of Professional Conduct of the Institute 
of Chartered Accountants of British Columbia. 
 
The transfer agent and registrar of the Company is Computershare Investor Services Inc., 510 Burrard 
Street, 3rd Floor, Vancouver, B.C., V6C 3B9. 
 

MATERIAL CONTRACTS 
 
The Company is party to the following material contracts in effect, excluding contracts entered into in the ordinary 
course of business: 
 
1. Escrow Agreement dated May 6, 2011 entered into among the Company, Computershare Investor Services 

Inc. and certain shareholders of the Company (the “Escrow Agreement”). See “Escrowed Securities”.  
 

2. Agency Agreement dated June 30, 2011, entered into between the Company and Canaccord Genuity Corp. 
(“Canaccord”) in connection with the CPC IPO pursuant to which the Company appointed as its agent to 
offer for sale to the public 2,000,000 Common Shares at a price of $0.10 per Common Share for gross 
proceeds of $200,000, subject to the terms and conditions in the agreement, including payment to 
Canaccord of a commission of 10% of the gross proceeds from the sale of the Common Shares, an 
administration fee of $10,000, reimbursement of Canaccord’s expenses, including legal fees and 
disbursements, and issuance of the Agent’s Option as described above under “Consolidated Capitalization”. 

 
3. Stock option agreements in respect of 400,000 Incentive Stock Options.  See “Options to Purchase 

Securities”.  
 

4. Option Agreement dated October 18, 2011entered into between the Company and Yale Resources Inc.  See 
“General Development of the Business – Significant Acquisitions”. 
 

5. Agency Agreement dated March 19, 2012, entered into between the Company and M Partners Inc. in 
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connection with this Prospectus.  See “Plan of Distribution”. 
 
Copies of these agreements may be inspected, without charge, at the offices of Max Pinsky Law Corporation, 1780-
400 Granville Street, Vancouver, BC, V6C 3A6, during ordinary business hours until the date of the closing of the 
Offering, the Private Placement and the Transaction and for a period of 30 business days thereafter. 

 
EXPERTS 

 
Other than as set out herein, to the knowledge of the Company, no person or company whose profession or business 
gives authority to a statement made by the person or company and who is named as having prepared or certified a 
part of this Prospectus or prepared or certified a report or valuation described or included in this Prospectus has a 
direct or indirect interest in the business or assets of the Company, or any party associated or affiliated with any of 
them.  Brent Lokash, a director, officer and shareholder of the Company as disclosed herein, is the sole owner of 
Brent Lokash Law Corporation which will pass upon certain legal matters relating to the Offering.  
 

OTHER MATERIAL FACTS 
 
To management’s knowledge, there are no other material facts relating to the Offering, the Private Placement or the 
Transaction that are not otherwise disclosed in this Prospectus or are necessary for this Prospectus to contain full, 
true and plain disclosure of all material facts relating to the Offering, the Private Placement and the Transaction. 
 

PROMOTER 
 
There is no promoter for the Company. 
 

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 
 
Securities legislation in certain of the provinces and territories of Canada provide purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business days after 
receipt or deemed receipt of a prospectus and any amendment. In several provinces and territories, the securities 
legislation further provides a purchaser with remedies for rescission, or in some jurisdictions damages, if the 
prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the 
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities 
legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of these rights or consult with a legal adviser. 



 
 
 
 
 
 
 
 
 
 
 
 

AUDITORS' CONSENT 
 
 
 
 
We have read the prospectus of Overlord Capital Ltd. (the "Company") dated March 19, 2012 relating to the distribution of 
6,050,000 units of the Company at a price of $0.10 per unit.  Each unit consists of one common share of the Company and 
one share purchase warrant. Each warrant will entitle the holder thereof to purchase one additional common share of the 
Company at an exercise price of $0.12 for a period of 24 months from closing of the offering.  We have complied with 
Canadian generally accepted standards for an auditor's involvement with offering documents. 
 
We consent to the use in the above mentioned prospectus of our report to the directors of the Company on the statement of 
financial position of the Company as at December 31, 2011 and the statements of comprehensive loss, changes in 
shareholders’ equity, and cash flows for the period from incorporation on March 7, 2011 to December 31, 2011.  Our report 
is dated March 19, 2012. 
 
 
 
 

“DAVIDSON & COMPANY LLP” 
 
 
Vancouver, Canada Chartered Accountants 
  
March 19, 2012  
 
 
 
 
 



SCHEDULE “A”  

AUDIT COMMITTEE CHARTER OF THE COMPANY 

 
 



OVERLORD CAPITAL LTD. 
(the “Company”) 

AUDIT COMMITTEE CHARTER 

(Adopted by the Board of Directors on March 8, 2011) 

A. PURPOSE 

The overall purpose of the Audit Committee (the "Committee") is to ensure that the Company's 
management has designed and implemented an effective system of internal financial controls, to review 
and report on the integrity of the financial statements and related financial disclosure of the Company and 
to review the Company's compliance with regulatory and statutory requirements as they relate to financial 
statements, taxation matters and disclosure of financial information. 

B. COMPOSITION, PROCEDURES AND ORGANIZATION 

1. The Committee shall consist of at least three members of the Board of Directors (the "Board"). 

2. The Board, at its organizational meeting held in conjunction with each annual general meeting of 
the shareholders, shall appoint the members of the Committee for the ensuing year. The Board 
may at any time remove or replace any member of the Committee and may fill any vacancy in the 
Committee. 

3. Unless the Board shall have appointed a chair of the Committee, the members of the Committee 
shall elect a chair and a secretary from among their number. 

4. The quorum for meetings shall be a majority of the members of the Committee, present in person 
or by telephone or other telecommunication device that permits all persons participating in the 
meeting to speak and to hear each other. 

5. The Committee shall have access to such officers and employees of the Company and to the 
Company's external auditors, and to such information respecting the Company, as it considers to 
be necessary or advisable in order to perform its duties and responsibilities. 

6. Meetings of the Committee shall be conducted as follows: 

(a) the Committee shall meet at least four times annually at such times and at such locations 
as may be requested by the chair of the Committee. The external auditors or any 
member of the Committee may request a meeting of the Committee; 

(b) the external auditors shall receive notice of and have the right to attend all meetings of 
the Committee; and 

(c) management representatives may be invited to attend all meetings except private 
sessions with the external auditors. 

7. The internal auditors and the external auditors shall have a direct line of communication to the 
Committee through its chair and may bypass management if deemed necessary. The Committee, 
through its chair, may contact directly any employee in the Company as it deems necessary, and 
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any employee may bring before the Committee any matter involving questionable, illegal or 
improper financial practices or transactions. 

C. ROLES AND RESPONSIBILITIES 

1. The overall duties and responsibilities of the Committee shall be as follows: 

(a) to assist the Board in the discharge of its responsibilities relating to the Company's 
accounting principles, reporting practices and internal controls and its approval of the 
Company's annual and quarterly consolidated financial statements and related financial 
disclosure; 

(b) to establish and maintain a direct line of communication with the Company's internal 
and external auditors and assess their performance; 

(c) to ensure that the management of the Company has designed, implemented and is 
maintaining an effective system of internal financial controls; and 

(d) to report regularly to the Board on the fulfilment of its duties and responsibilities. 

2. The duties and responsibilities of the Committee as they relate to the external auditors shall be as 
follows: 

(a) to recommend to the Board a firm of external auditors to be engaged by the Company, 
and to verify the independence of such external auditors; 

(b) to review and approve the fee, scope and timing of the audit and other related services 
rendered by the external auditors; 

(c) review the audit plan of the external auditors prior to the commencement of the audit; 

(d) to review with the external auditors, upon completion of their audit: 

(i) contents of their report; 

(ii) scope and quality of the audit work performed; 

(iii) adequacy of the Company's financial and auditing personnel; 

(iv) co-operation received from the Company's personnel during the audit; 

(v) internal resources used; 

(vi) significant transactions outside of the normal business of the Company; 

(vii) significant proposed adjustments and recommendations for improving internal 
accounting controls, accounting principles or management systems; and 

(viii) the non-audit services provided by the external auditors; 
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(e) to discuss with the external auditors the quality and not just the acceptability of the 
Company's accounting principles; and 

(f) to implement structures and procedures to ensure that the Committee meets the external 
auditors on a regular basis in the absence of management. 

3. The duties and responsibilities of the Committee as they relate to the Company's internal auditors 
are to: 

(a) periodically review the internal audit function with respect to the organization, staffing 
and effectiveness of the internal audit department; 

(b) review and approve the internal audit plan; and 

(c) review significant internal audit findings and recommendations, and management's 
response thereto. 

4. The duties and responsibilities of the Committee as they relate to the internal control procedures 
of the Company are to: 

(a) review the appropriateness and effectiveness of the Company's policies and business 
practices which impact on the financial integrity of the Company, including those 
relating to internal auditing, insurance, accounting, information services and systems 
and financial controls, management reporting and risk management; 

(b) review compliance under the Company's business conduct and ethics policies and to 
periodically review these policies and recommend to the Board changes which the 
Committee may deem appropriate; 

(c) review any unresolved issues between management and the external auditors that could 
affect the financial reporting or internal controls of the Company; and 

(d) periodically review the Company's financial and auditing procedures and the extent to 
which recommendations made by the internal audit staff or by the external auditors have 
been implemented. 

5. The Committee is also charged with the responsibility to: 

(a) review the Company's quarterly statements of earnings, including the impact of unusual 
items and changes in accounting principles and estimates and report to the Board with 
respect thereto; 

(b) review and approve the financial sections of: 

(i) the annual report to shareholders; 

(ii) the annual information form; 

(iii) annual and interim MD&A; 

(iv) prospectuses; 
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(v) news releases discussing financial results of the Company; and 

(vi) other public reports of a financial nature requiring approval by the Board, 

and report to the Board with respect thereto; 

(c) review regulatory filings and decisions as they relate to the Company's financial 
statements; 

(d) review the appropriateness of the policies and procedures used in the preparation of the 
Company's consolidated financial statements and other required disclosure documents, 
and consider recommendations for any material change to such policies; 

(e) review and report on the integrity of the Company's financial statements; 

(f) review the minutes of any audit committee meeting of subsidiary companies;  

(g) review with management, the external auditors and, if necessary, with legal counsel, any 
litigation, claim or other contingency, including tax assessments that could have a 
material effect upon the financial position or operating results of the Company and the 
manner in which such matters have been disclosed in the consolidated financial 
statements; 

(h) review the Company's compliance with regulatory and statutory requirements as they 
relate to financial statements, tax matters and disclosure of financial information; and 

(i) develop a calendar of activities to be undertaken by the Committee for each ensuing 
year and to submit the calendar in the appropriate format to the Board following each 
annual general meeting of shareholders. 

 



SCHEDULE “B”  

GOVERNANCE COMMITTEE CHARTER OF THE COMPANY 

 
 



OVERLORD CAPITAL LTD. 

GOVERNANCE COMMITTEE CHARTER 

(Adopted by the Board of Directors on March 8, 2011) 

1. GENERAL 

The board of directors (the “Board”) of Overlord Capital Ltd. (the “Company”) has established the 
Corporate Governance Committee (the “Committee”) to assist the Board in fulfilling its responsibilities 
with respect to corporate governance standards, policies and practices.  Corporate governance processes 
and structures define the division of power among shareholders, the board of directors and management 
and can have an impact on other stakeholders such as employees, suppliers and communities and establish 
appropriate authority and accountability. 

The composition, responsibilities, and authority of the Committee are set out in this Charter. 

This Charter and the Articles of the Company and such other procedures, not inconsistent therewith, as 
the Board and Committee may adopt from time to time, shall govern the meetings and procedures of the 
Committee. 

2. COMPOSITION 

The Committee shall be composed of at least two directors of the Company (the “Members”), the 
majority of whom are “independent” as defined in National Instrument 52-110 Audit Committees or any 
successor policy. 

Members shall be appointed by the Board and shall serve until they resign, cease to be a director, or are 
removed or replaced by the Board. 

The Board shall designate one of the Members as chair of the Committee (the “Chair”). 

The Members shall appoint, from among their number, a secretary of the Committee (the “Secretary”). 

3. RESPONSIBILITIES 

The Committee shall have the responsibilities set out below. 

3.1 Responsibilities with respect to Corporate Governance 

The Committee shall: 

(a) identify corporate governance standards and practices applicable to the Company and 
monitor new developments in corporate governance, and make recommendations to the 
Board periodically; 

(b) monitor the ongoing application of the Company’s Corporate Governance Principles 
(attached as Appendix “A”); 
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(c) periodically, review and make recommendations to the Board on:  the Notice of Articles 
and Articles of the Company; the Corporate Governance Principles; Insider Trading 
Policy; and the Audit Committee Charter;  

(d) assist the Board in reviewing and approving the disclosure with respect to corporate 
governance practices required to be included in the regulatory filings and the annual 
management information circular of the Company based on advice from legal and 
accounting advisors; and 

(e) assist the Board in reviewing and approving any other corporate governance practices 
disclosure before it is publicly disclosed by the Company based on advice from legal and 
accounting advisors. 

4. AUTHORITY 

The Committee is authorized to carry out its responsibilities as set out in this Charter, and to make 
recommendations to the Board arising therefrom. 

The Committee is authorized to retain, and to set and pay the compensation of, independent legal counsel 
and other advisers if it considers this appropriate. 

The Committee is authorized to invite officers and employees of the Company and outsiders with relevant 
experience and expertise, to attend or participate in its meetings and proceedings, if it considers this 
appropriate. 

The Company shall pay directly or reimburse the Committee for the expenses incurred by the Committee 
in carrying out its responsibilities. 

5. MEETINGS AND PROCEEDINGS 

The Committee shall meet as frequently as required. 

Any Member may call a meeting of the Committee. 

The agenda of each meeting of the Committee will include input from the directors, officers and 
employees of the Company as appropriate.  Meetings will include presentations by management, or 
professional advisers and consultants when appropriate, and allow sufficient time to permit a full and 
open discussion of agenda items. 

Unless waived by all Members, a notice of each meeting of the Committee confirming the date, time, 
place, and agenda of the meeting, together with any supporting materials, shall be forwarded to each 
Member at least three days before the date of the meeting. 

The quorum for each meeting of the Committee is a majority of the Members.  The Chair of the 
Committee shall chair each meeting of the Committee.  In the absence of the Chair, the other Members 
may appoint one of their number as chair of a meeting.  The chair of a meeting shall not have a second or 
casting vote. 

The Chair of the Committee or his delegate shall report to the Board following each meeting of the 
Committee. 
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The Secretary or his delegate shall keep minutes of all meetings of the Committee, including all 
resolutions passed by the Committee.  Minutes of meetings shall be distributed to the Members and the 
other directors of the Company after preliminary approval thereof by the Chair of the Committee. 

An individual who is not a Member may be invited to attend a meeting of the Committee for all or part of 
the meeting.  

The Committee shall meet regularly alone to facilitate full communication. 

6. SELF-ASSESSMENT 

The Committee and the Board shall annually assess the effectiveness of the Committee with a view to 
ensuring that the performance of the Committee accords with best practices. 

The Committee and the Board shall annually review this Charter and update it as required. 

7. RESPONSIBILITIES OF CHAIR 

The Chair of the Committee shall provide leadership to the Committee to enhance the Committee’s 
effectiveness and ensure adherence to this Charter. 

The Chair of the Committee is responsible for managing the Committee, including: 

(a) chairing all meetings of the Committee in a manner that promotes meaningful discussion; 

(b) preparing the agenda of the Committee meetings and ensuring pre-meeting material is 
distributed in a timely manner and is appropriate in terms of relevance, efficient format 
and detail; 

(c) adopting procedures to ensure that the Committee can conduct its work effectively and 
efficiently, including committee structure and composition, scheduling, and management 
of meetings; and 

(d) ensuring meetings are appropriate in terms of frequency, length and content. 



APPENDIX “A” 

OVERLORD CAPITAL LTD. CORPORATE GOVERNANCE PRINCIPLES 

1. The majority of the Board will consist of independent directors. 

2. All directors will act in the best interests of the Company and will put the interests of the 
Company ahead of any single stakeholder, shareholder or group or their own interests. 

3. The responsibility of the directors will be to supervise the management of the business and not to 
manage the business day to day.   

4. The Board will ensure that there is a long-term strategic plan in place for the Company which is 
reviewed annually with the Board. 

5. All major fields of business risk will be clearly defined and reviewed regularly by the Board. 

6. Objectives will be established annually for the Chief Executive Officer and other senior officers, 
and performance against these objectives will be regularly reviewed. 

7. The Board will ensure that the business is managed with integrity and in accordance with ethical 
business standards. 

8. Contingency plans for orderly management succession will be established and maintained. 

9. The Company will communicate openly and effectively with its shareholders, other stakeholders 
and the public generally, and maintain strict compliance with all applicable securities laws 
regarding disclosure and trading. 

10. The Board will ensure that there are effective control and information systems in place for 
monitoring the discharge of its responsibilities. 

11. A process for regular assessment of the effectiveness of the Board and its committees and the 
responsibilities and contributions of the directors will be maintained. 

12. A corporate governance report will be prepared and included in the annual documents required to 
be issued and filed by securities legislation each year. 



SCHEDULE “C”  

FINANCIAL STATEMENTS OF THE COMPANY 

Financial Statements of the Company 
for the financial period from March 7, 2011 (date of incorporation) to December 31, 2011 

 



 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

OVERLORD CAPITAL LTD. 
 
Financial Statements 
 
December 31, 2011 
 
(Expressed in Canadian Dollars) 



 
 

 
 
 
 

INDEPENDENT AUDITORS' REPORT 
 
 
 
To the Shareholders of 
Overlord Capital Ltd. 
 
 
We have audited the accompanying financial statements of Overlord Capital Ltd., which comprise the statement of financial 
position as at December 31, 2011, and the statement of comprehensive income, statement of changes in equity and statement 
of cash flows for the period from incorporation on March 7, 2011 to December 31, 2011, and a summary of significant 
accounting policies and other explanatory information. 
 
Management’s Responsibility for the Financial Statements 
 
Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
International Financial Reporting Standards, and for such internal control as management determines is necessary to enable 
the preparation of financial statements that are free from material misstatement, whether due to fraud or error. 
 
Auditors’ Responsibility  
 
Our responsibility is to express an opinion on these financial statements based on our audit.  We conducted our audit in 
accordance with Canadian generally accepted auditing standards.  Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 
from material misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements.  The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error.  In making those risk assessments, the auditor 
considers internal control relevant to the entity’s preparation and fair presentation of the  financial statements in order to 
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity’s internal control.  An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of 
the financial statements. 
 
We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to provide a basis for our audit 
opinion. 
 
Opinion 
 
In our opinion, these financial statements present fairly, in all material respects, the financial position of Overlord Capital 
Ltd. as at December 31, 2011 and the results of its operations and its cash flows for the period from incorporation on 
March 7, 2011 to December 31, 2011 then ended in accordance with International Financial Reporting Standards. 
 
 

“DAVIDSON & COMPANY LLP” 
 
Vancouver, Canada  Chartered Accountants 
  
March 19, 2012  
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  December 31, 2011 

ASSETS   
  

Current assets    
Cash  $ 168,331 
Receivables  11,566 

 179,897 
Non-current assets   

Deferred charges (Note 9)  35,034 
   
Total assets  $ 214,931 

  
   
   
LIABILITIES AND SHAREHOLDERS' EQUITY   

  
Current liabilities   

Accounts payable and accrued liabilities  $ 55,398 

Total liabilities  55,398 
  

SHAREHOLDERS' EQUITY   
Capital stock (Note 4)  200,000 
Equity reserves  45,100 
Deficit  (85,567) 

Total shareholders’ equity  159,533 

Total liabilities and shareholders’ equity  $ 214,931 
   

Nature and continuance of operations (Note 1)  
 
 
On behalf of the Board: 
 
 

  

   
“Brent Lokash”       “Dave Leishman” 

Director  Director 
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 Period from 
Incorporation on 
March 7, 2011 to 

December 31, 2011 

EXPENSES   
General and administrative fees  $ 674 
Professional fees  21,815 
Share-based payment (Note 4)  33,000 
Transfer agent and filing fees                  30,078 
   

Loss and comprehensive loss for the period  $ (85,567) 

   

Basic and diluted loss per common share  $ (0.11) 

   

Weighted average number of shares outstanding (Note 3)  769,231 
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 Period from 
Incorporation on 
March 7, 2011 to 

December 31, 
2011 

  
CASH FLOWS FROM OPERATING ACTIVITIES  

Loss for the period $ (85,567) 

Items not affecting cash:  
Share-based payment 33,000 

Changes in non-cash working capital items:  
Receivables (11,566) 
Accounts payable and accrued liabilities          25,398 

Net cash used in operating activities (38,735) 
 

 
CASH FLOWS FROM FINANCING ACTIVITIES 

Issuance of common shares for cash 300,000 
Share issuance costs      (87,900) 
Deferred charges (5,034) 

 Net cash provided by financing activities        207,066 

  

Increase in cash 168,331 

  
Cash, beginning of period                 - 
  
  
Cash, end of period $ 168,331 

  

Cash paid during the period for interest 
$ - 

  

Cash paid during the period for income taxes 
$ - 

 
Supplemental disclosure with respect to cash flows (Note 8)
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Number 
of Shares 

 
Capital   

Stock 

 
Equity 

Reserves  

 
 

Deficit 

Total 
Shareholder’s 

Equity 

Balance - March 7, 2011 (incorporation) - $ - $ - $ - $ - 

Common shares issued – seed shares 2,000,000 100,000 - - 100,000 

Common shares issued in the initial public offering 2,000,000 200,000 - - 200,000 
Cash share issuance costs - (87,900) - - (87,900) 
Fair value of agent’s options issued - (12,100) 12,100 - - 
Share-based payment - - 33,000 - 33,000 
Comprehensive loss for the period  - - - (85,567) (85,567) 

Balance – December 31, 2011 4,000,000 $ 200,000   $ 45,100  $(85,567) $ 159,533 
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1. NATURE AND CONTINUANCE OF OPERATIONS  
 
 Overlord Capital Ltd. (the "Company") is classified as a Capital Pool Company as defined in the TSX 

Venture Exchange (“TSX-V”) Policy 2.4.  The Company commenced trading its common shares on the 
TSX-V on September 9, 2011 under the symbol “OVD.P”.  The Company will not carry on any business 
other than the identification and evaluation of assets or businesses with a view to completing a Qualifying 
Transaction (Note 9).  The Company was incorporated as a private company by Certificate of Incorporation 
issued pursuant to the provisions of the British Columbia Business Corporations Act on March 7, 2011. 

 
The Company’s head office is 3543 West 5th Avenue, Vancouver, British Columbia, Canada, V6R 1S1 
and registered and records office address is 1780-400 Burrard Street, Vancouver, British Columbia, V6C 
3A6. 

  
These financial statements of the Company are presented in Canadian dollars, which is the functional 
currency of the Company. 

 
 These financial statements are authorized for issue by the Board of Directors on March 19, 2012. 
 
 These financial statements have been prepared in accordance with International Financial Reporting 

Standards (“IFRS”) with the assumption that the Company will be able to realize its assets and discharge its 
liabilities in the normal course of business rather than through a process of forced liquidation.  The 
financial statements do not include adjustments to amounts and classifications of assets and liabilities that 
might be necessary should the Company be unable to continue operations. 

 
 The Company’s continuing operations are dependent upon its ability to identify, evaluate and negotiate an 

agreement to acquire an interest in a material asset or business with 24 months of listing on the TSX-V 
(Note 9).  Any acquisition or investment proposed by the Company will be subject to regulatory approval. 

 
2. BASIS OF PREPARATION 

 
These financial statements have been prepared using accounting policies consistent with IFRS. The 
financial statements have been prepared on a historical cost basis, except for financial instruments classified 
as financial instruments at fair value through profit and loss, which are stated at their fair value. In addition, 
these financial statements have been prepared using the accrual basis of accounting except for cash flow 
information.  
 
The preparation of these financial statements requires management to make certain estimates, judgments 
and assumptions that affect the reported amounts of assets and liabilities at the date of the financial 
statements and the reported expenses during the period.  Actual results could differ from these estimates.  
 
Significant assumptions about the future and other sources of estimation uncertainty that management has 
made at the end of the reporting period, that could result in a material adjustment to the carrying amounts of 
assets and liabilities in the event that actual results differ from assumptions made, relate to, but are not 
limited to, the following: 

 

i) The recoverability of receivables which are included in the condensed interim statements of 
financial position.  

 
ii)  Estimates used in the calculation of share-based payments and the valuation of warrants. 
 
iii)  The valuation allowance applied to deferred tax assets. 
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3. SIGNIFICANT ACCOUNTING POLICIES 
 
 Cash and cash equivalents 
 

The Company considers cash and cash equivalents to include cash on deposit, cash held in trust, highly 
liquid short term interest bearing variable rate Guaranteed Investment Certificates, and Bankers’ 
Acceptance Papers.   

 
Deferred financing costs 

 
 Costs directly identifiable with the raising of capital will be charged against the related capital stock.  Costs 

related to shares not yet issued are recorded as deferred financing costs.  These costs will be deferred until 
the issuance of the shares to which the costs relate, at which time the costs will be charged against the 
related capital stock or charged to operations if the shares are not issued. 

 
 Share-based payments 
 
 The Company uses the fair value method whereby the Company recognizes compensation costs for the 

granting of all stock options and direct awards of stock based on its fair value over the period of vesting.  
Any consideration paid by the option holders to purchase shares is credited to capital stock. 

 
 Foreign exchange 
 

The Company’s functional and reporting currency is the Canadian dollar. Transactions denominated in 
other currencies are translated into their Canadian dollar equivalents at exchange rates prevailing at the 
transaction date. Carrying values of monetary assets and liabilities denominated in foreign currencies are 
adjusted at the statement of financial position date to reflect exchange rates prevailing at that date. Non-
monetary assets and liabilities are translated at historical exchange rates. Gains and losses on translation are 
included in determining net loss for the period. 

 
 Income taxes 
 

Income tax is recognized in profit or loss except to the extent that it relates to items recognized directly in 
equity, in which case it is recognized in equity. Current tax expense is the expected tax payable on the 
taxable income for the year, using tax rates enacted or substantively enacted at period end, adjusted for 
amendments to tax payable with regards to previous years. 
 
Deferred tax is recorded using the liability method, providing for temporary differences, between the 
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation 
purposes. The following temporary differences are not provided for: goodwill not deductible for tax 
purposes; the initial recognition of assets or liabilities that affect neither accounting or taxable loss; and 
differences relating to investments in subsidiaries to the extent that they will probably not reverse in the 
foreseeable future. The amount of deferred tax provided is based on the expected manner of realization or 
settlement of the carrying amount of assets and liabilities, using tax rates enacted or substantively enacted 
at the statement of financial position date. 
 
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be 
available against which the asset can be utilized. To the extent that the Company does not consider it 
probable that a future tax asset will be recovered, it provides a valuation allowance against that excess. 
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3. SIGNIFICANT ACCOUNTING POLICIES (cont’d) 
 

Income taxes (cont’d) 
 

Additional income taxes that arise from the distribution of dividends are recognized at the same time as the 
liability to pay the related dividend. Deferred tax assets and liabilities are offset when there is a legally 
enforceable right to set off current tax assets against current tax liabilities and when they relate to income 
taxes levied by the same taxation authority and the Company intends to settle its current tax assets and 
liabilities on a net basis. 

 
 Loss per share 
 
 The Company presents basic loss per share for its common shares, calculated by dividing the loss 

attributable to common shareholders of the Company by the weighted average number of common shares 
outstanding during the period. Diluted loss per share does not adjust the loss attributable to common 
shareholders or the weighted average number of common shares outstanding when the effect is anti-
dilutive. 2,000,000 shares outstanding as at December 31, 2011 have been excluded from the weighted 
average number of shares because they are contingently returnable. 

 
 Comprehensive loss 
 

Comprehensive income (loss) consists of net income (loss) and other comprehensive income (loss) and 
represents the change in shareholders’ equity which results from transactions and events from sources other 
than the Company’s shareholders. For the periods presented, comprehensive loss includes holding gains 
and losses from financial instruments classified as available-for-sale. 

 
 Financial instruments 
 
 Financial assets 
 

The Company classifies its financial assets into one of the following categories, depending on the purpose 
for which the asset was acquired. The Company's accounting policy for each category is as follows: 
 
Fair value through profit or loss - This category comprises derivatives, or assets acquired or incurred 
principally for the purpose of selling or repurchasing it in the near term. They are carried in the statement 
of financial position at fair value with changes in fair value recognized in the statement of comprehensive 
loss.  
 
Loans and receivables - These assets are non-derivative financial assets with fixed or determinable 
payments that are not quoted in an active market. They are carried at cost less any provision for 
impairment. Individually significant receivables are considered for impairment when they are past due or 
when other objective evidence is received that a specific counterparty will default.  

 
Held-to-maturity investments - These assets are non-derivative financial assets with fixed or determinable 
payments and fixed maturities that the Company's management has the positive intention and ability to hold 
to maturity. These assets are measured at amortized cost using the effective interest method. If there is 
objective evidence that the investment is impaired, determined by reference to external credit ratings and 
other relevant indicators, the financial asset is measured at the present value of estimated future cash flows. 
Any changes to the carrying amount of the investment, including impairment losses, are recognized in the 
statement of comprehensive loss. 
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3. SIGNIFICANT ACCOUNTING POLICIES (cont’d) 
 
 Financial instruments (cont’d) 
 
 Financial assets (cont’d) 
 

Available-for-sale - Non-derivative financial assets not included in the above categories are classified as 
available-for- sale. They are carried at fair value with changes in fair value recognized directly in equity. 
Where a decline in the fair value of an available-for-sale financial asset constitutes objective evidence of 
impairment, the amount of the loss is removed from equity and recognized in the statement of 
comprehensive loss. 
 
All financial assets except for those at fair value through profit or loss are subject to review for impairment 
at least at each reporting date. Financial assets are impaired when there is any objective evidence that a 
financial asset or a group of financial assets is impaired. Different criteria to determine impairment are 
applied for each category of financial assets, which are described above. 
 
Financial liabilities 
 
The Company classifies its financial liabilities into one of two categories, depending on the purpose for 
which the asset was acquired. The Company's accounting policy for each category is as follows:  
 
Fair value through profit or loss - This category comprises derivatives, or liabilities acquired or incurred 
principally for the purpose of selling or repurchasing it in the near term. They are carried in the statement 
of financial position at fair value with changes in fair value recognized in the statement of comprehensive 
loss.  
 
Other financial liabilities: This category includes promissory notes, amounts due to related parties and 
accounts payables and accrued liabilities, all of which are recognized at amortized cost. 
 

 The Company has classified its cash as fair value through profit and loss, and receivables are classified as 
loans and receivables. The Company’s accounts payable and accrued liabilities are classified as other 
financial liabilities.  
 
Financial instruments measured at fair value are classified into one of three levels in a fair value hierarchy 
that prioritizes the input to valuation techniques used to measure fair value as follows: 
 

• Level 1 – quoted prices (unadjusted) in active markets for identical assets or liabilities 
 

• Level 2 – inputs other than quoted prices included in Level 1 that are observable for the asset or 
liability, either directly (i.e., as prices) or indirectly (i.e., derived from prices); and 

 
• Level 3 – inputs for the asset or liability that are not based on observable market date 

(unobservable inputs). 
 
 See Note 5 for relevant disclosures.  

 
 New accounting pronouncements 

 
The Company has reviewed new and revised accounting pronouncements that have been issued but are not 
yet effective. The Company has not early adopted any of these standards and is currently evaluating the 
impact, if any, that these standards might have on its financial statements. 
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3. SIGNIFICANT ACCOUNTING POLICIES  (cont’d) 
 
 New accounting pronouncements (cont’d) 
 

Accounting Standards Issued and Effective January 1, 2012 
 
IAS 12 – Income Taxes (Amended) (“IAS 12”), introduces an exception to the general measurement 
requirements of IAS 12 in respect of investment properties measured at fair value. 
 
IFRS 7 – Financial instruments: Disclosures (Amended) require additional disclosures on transferred 
financial assets. 

 
Accounting Standards Issued and Effective January 1, 2013 
 
IFRS 9 Financial Instruments replaces the current standard IAS 39 Financial Instruments: Recognition and 
Measurement, replacing the current classification and measurement criteria for financial assets and 
liabilities with only two classification categories: amortized cost and fair value. 

 
IFRS 10 Consolidated Financial Statements establishes principles for the presentation and preparation of 
consolidated financial statements when an entity controls one or more other entities. IFRS 10 supersedes 
IAS 39, Financial Instruments: Recognition and Measurement. 
 
IFRS 11 Joint Arrangements establishes the core principle that a party to a joint arrangement determines 
the type of joint arrangement in which it is involved by assessing its rights and obligations and accounts for 
those rights and obligations in accordance with that type of joint arrangement. 
 
IFRS 12 Disclosure of Involvement with Other Entities requires the disclosure of information that enables 
users of financial statements to evaluate the nature of, and risks associated with, its interests in other entities 
and the effects of those interests on its financial position, financial performance and cash flows. 
 
IFRS 13 Fair Value Measurement defines fair value, sets out in a single IFRS framework for measuring fair 
value and requires disclosures about fair value measurements. IFRS 13 applies when another IFRS requires 
or permits fair value measurements or disclosures about fair value measurements (and measurements, such 
as fair value less costs to sell, based on fair value or disclosures about those measurements), except for: 
share-based payment transactions within the scope of IFRS 2 Share-based Payment; leasing transactions 
within the scope of IAS 17 Leases; measurements that have some similarities to fair value but that are not 
fair value, such as net realizable value in IAS 2 Inventories or value in use in IAS 36 Impairment of Assets. 
 
IAS 27 Separate Financial Statements has the objective of setting standards to be applied in accounting for 
investments in subsidiaries, joint ventures, and associates when an entity elects, or is required by local 
regulations, to present separate (non-consolidated) financial statements. 

 
IAS 28 Investments in Associates and Joint Ventures prescribes the accounting for investments in 
associates and sets out the requirements for the application of the equity method when accounting for 
investments in associates and joint ventures. IAS 28 applies to all entities that are investors with joint 
control of, or significant influence over, an investee (associate or joint venture). 
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4. CAPITAL STOCK  
 
 Authorized: 
 
 Unlimited common shares with no par value 
 

Issuances:  
 
During the period ended December 31, 2011 the Company:  
 
(i) issued 2,000,000 common shares at $0.05 per share for proceeds of $100,000.  The 2,000,000 

common shares are held in escrow until the issuance of the Final Exchange Bulletin (Note 9). 
  

(ii)  closed its initial public offering and issued 2,000,000 common shares at $0.10 per share for gross 
proceeds of $200,000. The Company paid a commission of $20,000; issued 200,000 agent’s 
options valued at $12,100; and paid $67,900 in other issuance costs. 

 
 Stock options 
 

The Company has a stock option plan under which it is authorized to grant options to executive officers and 
directors, employees and consultants enabling them to acquire up to 10% of the issued and outstanding 
common stock of the Company. Under the plan, the exercise price of each option equals the market price of 
the Company's stock, less an applicable discount, as calculated on the date of grant. The options can be 
granted for a maximum term of 10 years and vest at the discretion of the board of directors.   
 
During the period ended December 31, 2011 the Company granted 400,000 stock options with a fair value 
of $33,000 or $0.08 per option.  

 
The following weighted average assumptions were used for the Black-Scholes valuation of stock options 
granted: 

 
2011 

Risk-free interest rate  1.29% 
Expected life of option 5 years 
Expected dividend yield 0% 
Expected stock price volatility 120% 
Expected forfeitures  0%  

 
 As at December 31, 2011, the following options were issued and outstanding: 
  

Number of options Exercise price Expiry date  

400,000  $   0.10 September 8, 2016 
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4. CAPITAL STOCK (cont’d) 
  
 Stock options (cont’d) 

 
A summary of changes of stock options outstanding is as follows: 

 

Options 
Weighted average 

exercise price 

Outstanding – incorporation - $      - 

Granted 400,000 0.10 

Outstanding and exercisable – December 31, 2011 400,000 $ 0.10 
   

As at December 31, 2011, there were 200,000 agent’s options outstanding which are exercisable at a price 
of $0.10 until September 8, 2013.  The agent’s options were issued in connection with the initial public 
offering with a value of $12,100 or $0.06 per option. 
 
The following weighted average assumptions were used for the Black-Scholes valuation of agent’s options 
granted: 

 
2011 

Risk-free interest rate  0.78% 
Expected life of option 2 years 
Expected dividend yield 0% 
Expected stock price volatility 120% 

 
5. FINANCIAL INSTRUMENTS 
 
 Fair value  
 

The Company’s financial instruments consist of cash, receivables and accounts payable and accrued 
liabilities.  As at December 31, 2011, the carrying value of receivables, and accounts payable and accrued 
liabilities approximate their fair value due to their short term to maturity.  Cash is measured at fair value 
using level 1 inputs. 

 
 Financial risk factors 
 

The Company’s risk exposures and the impact on the Company’s financial statements are summarized 
below. 

  
Credit risk  
 
Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to 
meet its contractual obligations.  

 
The Company’s cash and equivalents are all held at large Canadian financial institution in interest bearing 
accounts and in lawyers trust accounts. The Company has no investment in asset-backed commercial paper. 
The Company’s receivables consist mainly of HST receivable due from the government of Canada.  As a 
result, the Company does not believe it is exposed to significant credit risk. 
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5. FINANCIAL INSTRUMENTS (cont’d) 
 
 Financial risk factors (cont’d) 

 
Liquidity risk  

  
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. 

  
 All of the Company’s financial liabilities are classified as current and are anticipated to mature within the 

next fiscal period. The Company intends to settle these with finds from its positive working capital 
position. 

 
Market risk 

 
Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign 
exchange rates, and commodity and equity prices.  

 
a) Interest rate risk  

 
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate because of changes in market interest rates. 
 

The Company is exposed to interest rate risk to the extent that the cash maintained at the financial 
institutions is subject to a floating rate of interest. The interest rate risks on cash and on the 
Company’s obligations are not considered significant. 

 
b) Foreign currency risk  
 
 The Company is exposed to foreign currency risk on fluctuations related to cash, receivables, and 

accounts payable and accrued liabilities that are denominated in a foreign currency. As at 
December 31, 2011, the Company did not have any accounts in foreign currencies and considers 
foreign currency risk insignificant. 
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5. FINANCIAL INSTRUMENTS (cont’d) 
  
 Financial risk factors (cont’d) 
  

Market risk (cont’d) 
 

c)  Price risk  
 

The Company has limited exposure to price risk with respect to commodity and equity prices. Equity 
price risk is defined as the potential adverse impact on the Company’s earnings due to movements in 
individual equity prices or general movements in the level of the stock market. Commodity price risk 
is defined as the potential adverse impact on earnings and economic value due to commodity price 
movements and volatilities. 

 
6. CAPITAL MANAGEMENT 
 
 Capital is comprised of the Company’s shareholders’ equity. As at December 31, 2011, the Company’s 

shareholders’ equity was $159,533 and there was no long term debt outstanding. The Company manages its 
capital structure to maximize its financial flexibility making adjustments to it in response to changes in 
economic conditions and the risk characteristics of the underlying assets and business opportunities. The 
Company does not presently utilize any quantitative measures to monitor its capital. 

 
 The Company is not currently subject to externally imposed capital requirements.  
 
7. RELATED PARTY TRANSACTIONS  
  
 During the period, the Company: 
 

a) Paid or accrued $25,000 for legal fees to a director and officer of the Company. The fees paid in 
the period ending December 31, 2011 were classified as share issue costs in relation to the initial 
public offering.  
  

b) The share-based payment to directors and officers of the Company during the period ended 
December 31, 2011 was $33,000. Share-based payments are the fair value of the options granted. 

 
These transactions were in the normal course of operations. 

 
8.  SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS  

 
The Company’s significant non-cash transactions during the period ended December 31, 2011 were as 
follows: 
 
a) issued 200,000 agent’s options with a value of $12,100 in relation to the initial public offering. 
b) included in deferred charges is $30,000 which relates to accounts payable and accrued liabilities. 

 
9.  QUALIFYING TRANSACTION 
  

During the period ended December 31, 2011 the Company announced that it has entered into an arm’s 
length option agreement with Yale Resources Ltd. (“Yale”) pursuant to which the Company has been 
granted an option to earn up to a 70% interest in the Orofino Project located in Sonora State, Mexico.  Yale 
is a publicly listed company trading on the TSX-V.  The agreement is subject to approval by the TSX-V 
and, if accepted, is intended to be the Company’s Qualifying Transaction.  Concurrent with this proposed 
Qualifying Transaction, the Company intends to complete a prospectus offering of 6,050,000 units at a 
price of $0.10 per unit for gross proceeds of $605,000 and a private placement of 2,950,000 units at a price  
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9. QUALIFYING TRANSACTION (cont’d) 
 
of $0.10 per unit for gross proceeds of $295,000.  Each unit of the prospectus offering and the private 
placement consists of one common share of the Company, and one share purchase warrant. Each warrant 
will entitle the holder thereof to purchase one additional common share of the Company for a period of 24 
months from closing at an exercise price of $0.12.  As at December 31, 2011, the Company paid or accrued 
$35,034 of deferred charges in relation to the Qualifying Transaction. 

 
10.  INCOME TAXES 
 

A reconciliation of current income taxes at statutory rates with the reported taxes is as follows: 
 

      

Period From 
Incorporation on 
March 7, 2011 to 

December 31, 
2011 

Loss before income taxes      $        (85,567) 

 
Expected income tax recovery  $        (22,675) 
Non-deductible items  8,745 
Financing costs  (4,659) 
Unrecognized benefit of non-capital losses                18,589 

 
Net income tax recovery          $                     - 

 
The significant components of the Company’s future income tax assets and liabilities are as follows: 

       
 

December 31, 
2011 

 
Future income tax asset:  

 
  

Non-capital loss carry forwards  
 

$    17,537       
Financing costs  

 
       17,580 

 
 

35,117 
 

  
Less: valuation allowance  

 
    (35,117) 

 
 

Net future income tax assets      $               - 
 
The Company has non-capital losses carried forward for income tax purposes of approximately $70,000 
which can be applied against future years' taxable income. These losses will expire through to 2031. Future 
tax benefits which may arise as a result of these non-capital losses have been offset by a valuation 
allowance and have not been recognized in these financial statements. 
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OVERLORD CAPITAL LTD. 
PRO-FORMA STATEMENT OF FINANCIAL POSITION 
(Unaudited) 
 

  
Overlord 

Capital Ltd.  
as at  

December 31 
2011 

 
 
 
 
 

Note 

 
 
 
 

Pro-forma 
Adjustments 

 
 
 
 

Pro-forma 
Consolidated 

     
     
ASSETS     
     
Current assets     
 Cash  $ 168,331 2(c) $ (50,000)  
  2(d)  900,000  
  2(f)  (22,400)  
  2(g)  (94,966) $ 900,965 
 Receivables  11,566 2(f)  2,400  13,966 
     
  179,897   735,034  914,931 
     
Deferred charges  35,034 2(e)  (30,000)  
  2(g)  (5,034)   -    
Exploration and evaluation assets  -    2(c)  55,000  55,000 
     
 $ 214,931  $ 755,000 $ 969,931 
     
     
LIABILITIES AND STOCKHOLDERS' EQUITY     
     
Current liabilities     
 Accounts payable and accrued liabilities $ 55,398  $ -    $ 55,398 
     
     
Stockholders’ equity     
 Capital stock  200,000 2(c)  5,000   
  2(d)  900,000  
  2(e)  (30,000)  
  2(f)  (20,000)  
  2(g)  (100,000)  955,000 
 Equity reserve  45,100 2(h)  74,400  119,500 
 Accumulated deficit  (85,567) 2(h)  (74,400)  (159,967) 
     
 Total stockholders’ equity  159,533   755,000  914,533 
     
 $ 214,931  $ 755,000 $ 969,931 

 
 
 
 
 
 
 
 
 

The accompanying notes are integral part of these pro-forma financial statements. 
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(Unaudited) 
 

 

 
Overlord Capital 

Ltd. for the 
Period from 

Incorporation on 
March 7,  

2011 to 
December 31, 

2011 

 
 
 
 
 
 
 
 

Note 

 
 
 
 
 
 
 

Pro-forma 
Adjustments 

 
 
 
 
 
 
 

Pro-forma 
Consolidated 

     
EXPENSES     

General and administrative fees $ 674   $ 674 
Professional fees  21,815    21,815 
Share-based payment   33,000 2(h) $ 74,000  107,400 
Transfer agent and filing fees  30,078    30,078 
     

Loss and comprehensive loss for the period $ (85,567)  $ (74,400) $ (159,967) 
     
Basic and diluted loss per common share $  (0.11)   $  (0.02) 
     
Weighted average number of shares outstanding  769,261   9,805,853 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these pro-forma financial statements.  
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1. BASIS OF PRESENTATION 
 
 On October 18, 2011, Overlord Capital Ltd. (“Overlord”, or, the “Company”) entered into an option agreement with 

Yale Resources Ltd. (“Yale”), pursuant to which the Company has been granted an option to earn up to a 70% 
interest in the Orofino Project (the “Project”) located in Sonora State, Mexico (the “Transaction”).  The Transaction 
is intended to be the Company’s “qualifying transaction” as that term is defined in Policy 2.4 of the TSX Venture 
Exchange (the “Qualifying Transaction”). The Company can acquire up to a 70% interest in the Project by making 
option payments which total $100,000, issuing 1,300,000 common shares to Yale and by meeting certain exploration 
and development expenditure commitments. Details of the terms are as follows: 

 
 
 
Date for completion 

 
 
Option Payment 

 
Common shares to  
be issued 

 
Exploration and 
evaluation expenditures 

Closing of Transaction $ 50,000      50,000 $           Nil 
6 month anniversary of 
closing 

$       Nil             Nil $    50,000 

1st anniversary of closing $       Nil     500,000 $   150,000 
2nd anniversary of closing $ 50,000     150,000 $   400,000 
3rd anniversary of closing 
(1) 

$       Nil     350,000 $   750,000 

4th  anniversary of closing 
(2) 

$       Nil     250,000 $1,000,000 

Total $100,000 1,300,000 $2,350,000 
 

(1) If the Company meets all of its commitments by the 3rd anniversary of the closing of the Transactions, then the 
Company will have exercised its options to acquire a 60% interest in the Project 

(2) If the Company meets all of its commitments by the 4th anniversary of the closing of the Transaction, the 
Company will have exercised its option to acquire an additional 10% interest in the Project, for an aggregate 
70% interest in the Project. 
 

Concurrent with the Qualifying Transaction, the Company will raise up to $605,000 by issuing up 6,050,000 units at 
$0.10 per unit by way of a prospectus offering (the “Offering”). Each unit will consist of one common share of the 
Company, and one share purchase warrant. Each warrant will entitle the holder thereof to purchase one additional 
common share of the Company for a period of 24 months from closing at an exercise price of $0.12. 

 
  In addition, the Company will complete a non-brokered private placement of 2,950,000 units at $0.10 per unit for 

proceeds of $295,000 (the “Private Placement”).  Each unit will consist of one common share of the Company and 
one share purchase warrant.  Each warrant will entitle the holder thereof to purchase one additional common share 
of the Company for a period of 24 months from closing with an exercise price of $0.12. 

 
  Completion of the Qualifying Transaction is subject to a number of conditions, including but not limited to, 

acceptance by the TSX Venture Exchange. 
 

In preparing this unaudited pro-forma financial statements, no adjustments have been made to reflect additional 
costs or savings that could result from the Transaction. 
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1. BASIS OF PRESENTATION (cont’d…) 
 
 These unaudited pro-forma financial statements are not necessarily indicative of the Company's financial position on 

closing the proposed transactions. 
 
 These unaudited pro-forma financial statements should be read in conjunction with the December 31, 2011 audited 

financial statements of the Company. 
 

These unaudited pro-forma financial statements have been compiled from, and include: 
 

a) audited statement of financial position of the Company as at December 31, 2011. 
 

b) audited statement of comprehensive loss of the Company from the period from incorporation on March 7, 2011 
to December 31, 2011 

 
 b) the additional information set out in Note 2. 

 
 

2. PRO-FORMA TRANSACTIONS 
 
 The unaudited pro-forma statements were prepared based on the following assumptions: 
 

a) The unaudited pro-forma statement of financial position gives effect to the Transaction as if it had occurred on 
the dates presented.   
 

b) The unaudited pro-forma statement of comprehensive loss gives effect to the Transaction as if it had occurred at 
the beginning of the most recently completed financial year. 

 
 c) To record the $50,000 cash option payment to be paid by the Company to Yale, and the 50,000 common shares 

valued at $0.10 per share for total value of $5,000 to be issued by the Company to Yale upon closing of the 
Transaction in respect to earning an option in the Project. 

 
d) To record the completion of the Offering and the Private Placement totalling 9,000,000 units at $0.10 per unit 

for gross proceeds of $900,000. 
 

e) To transfer an advisory fee of $30,000 to be paid by the Company to the agent of the private placement from 
deferred charges to share-issuance costs.  

 
f) To record anticipated costs to be reimbursed to the agent of the private placement of $20,000 plus taxes. 
 
g) To record anticipated costs of the Transaction with a total of $100,000, $5,034 of which have already been 

deferred as at December 31, 2011. 
 
h) To record the share-based compensation expense of $74,400 resulting from 900,000 stock options to be issued 

by the Company concurrently with the private placement. 
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3. COMMON STOCK AND EQUITY RESERVE 
 
 Capital stock as at December 31, 2011 in the unaudited pro-forma statement of financial position is comprised of the 

following: 
 

  
Number 
of Shares 

 
Capital 
Stock 

 
Equity  
Reserve 

    
Authorized    
 Unlimited common shares without par value    
    
Issued    
 Capital stock of the Company as set out at December 31, 2011  4,000,000 $ 200,000 $ 45,100    
 Shares issued to acquire exploration and evaluation assets (Note 2 (c))  50,000  5,000  -    
 Private placement (Note 2 (d))  9,000,000  900,000  -    
 Share issuance costs (Note 2 (e))  -     (30,000)  -    
 Share issuance costs (Note 2 (f))  -     (15,000)  -    
 Share issuance costs (Note 2 (g))  -     (105,000)  -    
 Share-based compensation (Note 2 (h))  -     -     74,400 
    
  13,050,000 $ 955,000 $ 119,500 

 

Stock options 
 
The pro-forma number of stock options outstanding as at December 31, 2011, are summarized as follows: 
 

 
 

 
Number 
of Options 

 
 
Exercise Price 

 
 
Expiry Date 

    
Balance as at December 31, 2011  400,000 $   0.10 September 8, 2016 
 Issued per note 2(h)  900,000  0.10 5 years from the date of the closing of the Transaction 
    
  1,300,000   

 
Warrants 
 
The pro-forma numbers of warrants outstanding as at December 31, 2011 are summarized as follows: 
 
 

 
 

 
Number 
of Warrants 

 
 
Exercise Price 

 
 
Expiry Date 

    
Balance as at December 31, 2011 200,000(1) $ 0.10  
 Issued with the private  
  placement 

 
    900,000 

 
 0.12 

 
24 months from closing of the Transaction 

    
 1,100,000   

(1) Agent warrants 
 



Dated:  March 19, 2012 
 

CERTIFICATE OF COMPANY 
 
This prospectus constitutes full, true and plain disclosure of all material facts relating to the securities offered by this 
prospectus as required by the securities legislation of British Columbia, Alberta and Ontario. 
 
“Brent Lokash” (signed) “Dave Leishman” (signed) 
 
CEO, President, Secretary Chief Financial Officer 
 

 
ON BEHALF OF THE BOARD OF DIRECTORS 

 
“Tim Gamble” (signed) “Cameron White” (signed) 
 
Director Director 
 
 



CERTIFICATE OF AGENT 
 
Dated:  March 19, 2012 
 
To the best of our knowledge, information and belief, this prospectus constitutes full, true and plain disclosure of all 
material facts relating to the securities offered by this prospectus as required by the securities legislation of British 
Columbia, Alberta and Ontario. 
 
 

M PARTNERS INC. 
 
 

By:  “Kelly Klatik” 
 Kelly Klatik 
 Director, Investment Banking 
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