
 

 

This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons authorized to sell such securities.  No securities regulatory 
authority has expressed an opinion about these securities and it is an offence to claim otherwise.  These securities 
have not been and will not be registered under the United States Securities Act of 1933, as amended (the "1933 
Act"), or any state securities laws and accordingly, these securities may not be offered, sold, exercised, pledged, or 
otherwise transferred within the United States or to, or for the account or benefit of, a “U.S. person” (as defined 
in Regulation S under the 1933 Act) unless registered under the 1933 Act and applicable state securities laws or 
pursuant to an exemption from the registration requirements of the 1933 Act and applicable state securities laws. 
This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered 
hereby within the United States. See “Plan of Distribution”. 

PROSPECTUS 

INITIAL PUBLIC OFFERING September 4, 2014 

PORTOFINO RESOURCES INC. 

$600,000 Offering of Common Shares 
(3,000,000 Common Shares at a price of $0.20 per Common Share) 

This Prospectus qualifies the distribution (the “Offering”) by Portofino Resources Inc. (the “Issuer” or “Portofino”) 
of 3,000,000 common shares (each a “Share”) of the Issuer at a price of $0.20 per Share (the “Offering Price”) for 
aggregate gross proceeds of $600,000.  See “Description of the Securities Offered”.  The Offering Price was 
determined by negotiation between the Issuer and the Agent (as hereinafter defined). 

 
Price to  

the Public 
Agent’s 

Commission(1) 
Net Proceeds  

to the Issuer(2)(3) 

Per Share $0.20 $0.016 $0.184 

Total Offering $600,000 $48,000 $552,000 

(1) Pursuant to the terms and conditions of an agency agreement (the “Agency Agreement”) dated for reference September 
4, 2014 between Canaccord Genuity Corp. (the “Agent”) and the Issuer, the Issuer has agreed to pay to the Agent, upon 
closing of the offering (the “Closing”), a cash commission (the “Agent’s Commission”) equal to 8% of the gross proceeds 
realized from the sale of the Shares under the Offering.  In addition, the Issuer has agreed to grant to the Agent, as 
additional compensation, non-transferable common share purchase warrants (each an “Agent’s Warrant”) that will entitle 
the Agent to purchase such number of common shares (each an “Agent’s Warrant Share”) of the Issuer equal to 8% of 
the aggregate number of Shares sold under the Offering.  Each Agent’s Warrant will entitle the holder to purchase one 
Agent’s Warrant Share at an exercise price of $0.20 per Agent’s Warrant Share until the date which is 24 months after 
the Listing Date (as hereinafter defined).  The Issuer has further agreed to pay to the Agent a cash corporate finance fee 
(the “Corporate Finance Fee”) of $25,000.  This Prospectus also qualifies the distribution of the Agent’s Warrants.  See 
“Plan of Distribution”. 

(2) Before deducting expenses of the Offering, estimated to be $100,000. 

(3) The Issuer has granted to the Agent an option (the “Over-Allotment Option”) exercisable, in whole or in part in the sole 
discretion of the Agent, until Closing to sell up to an aggregate number of additional Shares equal to 15% of the Shares 
issued pursuant to the Offering.  If the Over-Allotment Option is exercised by the Agent, the Issuer will issue up to 
450,000 additional Shares.  The purchase price of each additional Share under the Over-Allotment Option will be equal 
to the Offering Price.  This table excludes any additional Shares issuable upon exercise of the Over-Allotment 
Option.  See “Plan of Distribution”.  This Prospectus qualifies for distribution the Over-Allotment Option and the 
distribution of the additional Shares to be issued by the Issuer upon exercise of the Over-Allotment Option.  Pursuant to 
the Agency Agreement, the Issuer has agreed to pay to the Agent a cash commission (the “Agent’s Over-Allotment 
Commission”) equal to 8% of the gross proceeds realized from the sale of additional Shares pursuant to the exercise of 
the Over-Allotment Option.  In addition, the Issuer has agreed to grant to the Agent, as additional compensation, non-
transferable common share purchase warrants (each an “Agent’s Over-Allotment Warrant”) that will entitle the Agent to 
purchase such number of common shares (each an “Agent’s Over-Allotment Warrant Share”) of the Issuer equal to 8% 
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of the aggregate number of additional Shares sold and issued pursuant to the exercise of the Over-Allotment Option.  Each 
Agent’s Over-Allotment Warrant will entitle the holder to purchase one Agent’s Over-Allotment Warrant Share at an 
exercise price of $0.20 per Agent’s Over-Allotment Warrant Share until the date which is 24 months after the 
Closing.  See “Plan of Distribution”.  This Prospectus also qualifies the distribution of the Agent’s Over-Allotment 
Warrants.  If the Agent exercises the Over-Allotment Option in full, the additional total price to the public, Agent’s Over-
Allotment Commission and net proceeds to the Issuer will be $90,000, $7,200 and $82,800, respectively. 

References to “Shares” within this Prospectus includes the additional Shares issuable upon exercise of the Over-
Allotment Option, unless otherwise stated. 

The Agent’s position is as follows: 

Agent’s Position 

Maximum Size or 
Number of 

Securities Available 
Exercise Period or 
Acquisition Date 

Exercise Price 
or Average 

Acquisition Price 

Over-Allotment Option(1) 450,000 until Closing $0.20 

Agent’s Warrants(2) 240,000 24 months  
from the Listing Date 

$0.20 

Agent’s Over-Allotment Warrants(2) 36,000 24 months  
from the Listing Date 

$0.20 

Total securities under option issuable 
to the Agent 

726,000   

(1) Assuming exercise in full of the Over-Allotment Option. 

(2) The Agent’s Warrants and any Agent’s Over-Allotment Warrants are qualified for distribution by this Prospectus.  See 
“Plan of Distribution”. 

There is no market through which the Shares may be sold and purchasers may not be able to resell the Shares 
purchased under this Prospectus.  The TSX Venture Exchange (the “Exchange”) has conditionally approved the 
listing of the Shares, which listing is subject to the Issuer fulfilling all of the requirements of the Exchange, including 
distribution of the Shares to a minimum number of public shareholders. 

As at the date of this Prospectus, the Issuer does not have any of its securities listed or quoted, has not applied to list 
or quote any of its securities, and does not intend to apply to list or quote any of its securities, on the Toronto Stock 
Exchange, a U.S. marketplace, or a marketplace outside of Canada and the United States of America. 

The Issuer is not considered to be a “connected issuer” or a “related issuer” of the Agent under applicable Canadian 
securities legislation. 

This Offering is not underwritten and is subject to receipt by the Issuer of subscriptions for 3,000,000 Shares.  All 
funds received from subscriptions for Shares will be held by the Agent pursuant to the terms of the Agency Agreement 
between the Issuer and the Agent.  In the event that subscriptions and subscription funds for 3,000,000 Shares are not 
raised within 90 days of the issuance of a receipt for the final Prospectus or, if an amendment to the final Prospectus 
has been filed and a receipt has been issued for such amendment, within 90 days of the issuance of a receipt for an 
amendment to the final Prospectus and, in any event, not later than 180 days after the issuance of a receipt for the final 
Prospectus, all subscription monies will be returned to subscribers without interest or deduction unless otherwise 
agreed to by the Agent and the subscriber(s). 

The Agent is conditionally offering the Shares on a “commercially reasonable efforts” basis and subject to prior sale, 
if, as and when issued by the Issuer and accepted by the Agent in accordance with the conditions contained in the 
Agency Agreement referred to under “Plan of Distribution”. 
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These securities are considered to be highly speculative due to the nature of the Issuer’s business and its formative 
stage of development.  The Issuer has issued Common Shares during the private stage at prices substantially lower 
than the issue price of the securities offered hereby.  As a result, investors will experience a substantial dilution of 
their investment.  There is no market through which these securities may be sold and subscribers may not be able to 
resell securities purchased under this Prospectus.  See “Risk Factors”.  An investment in the Shares involves a high 
degree of risk and should only be considered by those investors who can afford to lose their entire investment. 

Grant Hall, a director of the Issuer, resides in the United States of America.  Mr. Hall has appointed Axium Law 
Corporation at Suite 3350, 1055 Dunsmuir Street, Vancouver, British Columbia V7X 1L2 as agent for service of 
process.  Subscribers are advised that it may not be possible for investors to enforce judgments obtained in Canada 
against any person that resides outside of Canada even if the party has appointed an agent for service of process. 

The Offering will be discontinued in the event that a Closing in respect of the Offering has not occurred on or prior to 
the date which is 90 days from the issuance of a receipt for the final Prospectus, unless an amendment to the final 
Prospectus is filed and a receipt has been issued for such amendment, in which case the Offering will be discontinued 
in the event that a Closing in respect of the Offering has not occurred on or prior to the date which is 90 days from the 
issuance of a receipt for an amendment to the final Prospectus and, in any event, not more than 180 days after the 
issuance of a receipt for the final Prospectus.  One or more global certificates that represent the aggregate principal 
number of Shares subscribed for will be issued in registered form to The Canadian Depository for Securities Limited 
(“CDS”), unless the Agent elects for book entry delivery, and will be deposited with CDS on the date of Closing.  All 
of the purchasers of Shares will receive only a customer confirmation from the Agent as to the Shares purchased, 
except that certificates representing the Shares in registered and definitive form may be issued in certain other limited 
circumstances. 

Certain legal matters in relation to the Offering have been reviewed on the Issuer’s behalf by Axium Law Corporation, 
of Vancouver, British Columbia, and on the Agent’s behalf by Miller Thomson LLP, of Vancouver, British Columbia. 

AGENT: 

Canaccord Genuity Corp. 
2200 – 609 Granville Street 

Vancouver, British Columbia V7Y 1H2 
 

Telephone:  (604) 643-7300 
Facsimile:  (604) 643-7606 
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Thorsteinssons LLP, special Canadian tax counsel to the Issuer, based on the current provisions of 
the Income Tax Act (Canada) (the “Tax Act”) and the regulations thereunder, and any specific proposals to amend the 
Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof, provided 
that the Shares are listed on a “designated stock exchange”, as defined in the Tax Act (which currently includes the 
Exchange) at the time of Closing, the Shares will, at such time, be a “qualified investment” under the Tax Act for 
trusts governed by registered retirement savings plans (“RRSPs”), registered retirement income funds (“RRIFs”), 
deferred profit sharing plans, registered education savings plans, registered disability savings plans and tax-free 
savings accounts (“TFSAs”) (collectively, the “Plans”). 

The Shares are not currently listed on a “designated stock exchange”.  Concurrent with the filing of this Prospectus, 
the Issuer is applying to list the Shares on the Exchange as of the day before Closing, followed by an immediate halt 
in trading of the Shares in order to allow the Issuer to satisfy the conditions of the Exchange.  The Issuer will rely 
upon the Exchange to list the Shares on the Exchange as of the day before Closing and otherwise proceed in the 
manner described above to render the Shares issued on the Closing to be listed on a designated stock exchange within 
the meaning of the Tax Act for the Plans at the time of issuance. If the Exchange does not proceed as anticipated, the 
Shares will not be a “qualified investment” for the Plans at the time of Closing. 

Notwithstanding that the Shares may be a “qualified investment” for a trust governed by a TFSA, RRSP or RRIF, (the 
“Registered Plans”), the holder of a TFSA or an annuitant of a RRSP or RRIF will be subject to a penalty tax with 
respect to the Shares held in a Registered Plan if such securities are a “prohibited investment” within the meaning of 
the Tax Act.  The Shares will be a “prohibited investment” for a Registered Plan if the holder or annuitant of such 
Registered Plan (i) does not deal at arm’s length with the Issuer for the purposes of the Tax Act; or (ii) has a “significant 
interest” (within the meaning of the Tax Act) in the Issuer.  Prospective holders that intend to hold Shares in a 
Registered Plan are urged to consult their own tax advisors to ensure that the Shares would not constitute a 
“prohibited investment” in their particular circumstances.  

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This Prospectus contains “forward-looking statements” which may include, but are not limited to, statements with 
respect to the future financial or operating performance of the Issuer and its mineral projects (including its current 
mineral property, the Iron Horse - Bolivar Property (as defined below), located in British Columbia), the future price 
of gold, silver, copper or other metal prices, the estimation of mineral resources, the realization of mineral resource 
estimates, 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, government regulation of mining operations, environmental risks, reclamation 
expenses, title disputes or claims, limitations of insurance coverage and the timing and possible outcome of regulatory 
matters.  Often, but not always, forward-looking 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 statements that certain actions, events or 
results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved.  Forward-looking statements 
involve known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, 
performance or achievements expressed or implied by the forward-looking statements to differ materially from those 
anticipated in such statements.  Such factors include, among others: general business, economic, competitive, political 
and social uncertainties; the actual results of current exploration activities and actual results of reclamation activities; 
conclusions of economic evaluations; changes in project parameters as plans continue to be refined; changes in labour 
costs and other costs of equipment or processes to operate as anticipated; accidents, labour disputes and other risks of 
the mining industry, including but not limited to environmental hazards, cave-ins, pit-wall failures, flooding, rock 
bursts and other acts of God or unfavourable operating conditions and losses, insurrection or ward; delays in obtaining 
governmental approvals or financing or in the completion of development or construction activities; and, the factors 
discussed in the section entitled “Risk Factors” in this Prospectus.  Although the Issuer 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 herein are made as of the date of this Prospectus and, 
unless otherwise required by applicable securities laws, the Issuer disclaims any obligation to update any forward-
looking statements, whether as a result of new information, future events or results or otherwise.  There can be no 
assurance that forward-looking statements will prove to be accurate, as actual results and future events could differ 
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materially from those anticipated in such statements.  Accordingly, readers should not place undue reliance on 
forward-looking statements. 

Metric Equivalents 

For ease of reference, the following factors for converting Imperial measurements into metric equivalents are 
provided: 

To convert from Imperial To metric Multiply by 

Acres Hectares 0.404686 

Feet Metres 0.30480 

Miles Kilometres 1.609344 

Tons Tonnes 0.907185 

Ounces (troy)/ton Grams/Tonne 34.2857 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of the Offering and certain information relating to the Issuer, 
and should be read together with the more detailed information and financial data and statements contained elsewhere 
in this Prospectus. Reference is made to the Glossary for certain terms used in this Prospectus and in this summary. 
 

The Issuer: The Issuer is a mineral resource company engaged in the acquisition and exploration of 
mineral resource properties.  The sole mineral resource property interest of the Issuer at 
the present time is the Iron Horse Bolivar property located near Peachland, British 
Columbia, on which the Issuer has an option to acquire a 100% interest.  See “Corporate 
Structure”, “General Development of the Business” and “Narrative Description of the 
Business”. 

The Offering: The Offering consists of 3,000,000 common shares (each a “Share”) of the Issuer. 

See “Description of the Securities Offered” and “Plan of Distribution”. 

Issue Price: $0.20 per Share 

Over-Allotment Option: The Issuer has granted to the Agent an option (the “Over-Allotment Option”) exercisable, 
in whole or in part in the sole discretion of the Agent, until Closing to sell up to an 
aggregate number of additional Shares equal to 15% of the Shares issued pursuant to the 
Offering.  If the Over-Allotment Option is exercised by the Agent, the Issuer will issue up 
to 450,000 additional Shares. See “Plan of Distribution”. 

Use of Proceeds: The gross proceeds to the Issuer (excluding proceeds which may be received from the 
exercise of the Over-Allotment Option) from the sale of the Shares offered hereby will be 
$600,000.  The total funds available to the Issuer at the closing of the Offering, after 
deducting the estimated expenses of the Offering of $100,000 and the Agent’s Commission 
of $48,000 and Corporate Finance Fee of $25,000 and including estimated working capital 
as at July 31, 2014, of $36,044, are estimated to be $463,044.  The Issuer intends to expend 
its available funds for the following principal purposes: 

Use of Proceeds  Offering 

Stage 1 Exploration Program on the Iron Horse - Bolivar 
Property(1) 

 $225,000 

Estimated administrative costs for the 12 month period 
subsequent to the completion of the Offering 

 $105,000 

Iron Horse - Bolivar Property payment(2)  $15,000 

Unallocated Working Capital  $118,044 

Total  $463,044 

(1) See “Narrative Description of the Business – Iron Horse - Bolivar Property – Technical 
Summary of the Iron Horse – Bolivar Property – Recommendations”. 

(2) See “Narrative Description of the Business – Iron Horse – Bolivar Property”. 

The table above excludes any proceeds from additional Shares issuable upon exercise of 
the Over-Allotment Option.  See “Plan of Distribution”.  Any additional proceeds from the 
exercise of the Over-Allotment Option, Agent’s Warrants, Agent’s Over-Allotment 
Warrants and Options will be added to working capital. 

See “Use of Proceeds”. 

Board and 
Management: 

Name Position Held 

Robert Coltura Chief Executive Officer, President and Director 
Jerry Minni Chief Financial Officer, Corporate Secretary and Director 
Gerald Carlson Director 
Grant Hall Director 

See “Directors, Officers and Promoters”. 
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Risk Factors: These securities are considered to be highly speculative due to the nature of the 
Issuer’s business and its formative stage of development. An investment in the Shares 
is subject to a number of risks, all of which should be carefully considered by a prospective 
investor.  Such risks include those risks summarized below. The Issuer has limited 
operating history and no history of earnings.  Resource exploration and development is a 
speculative business, characterized by a number of significant risks.  The Issuer may not 
be able to obtain mining equipment or other resources required for mineral exploration on 
a timely basis or at a reasonable cost.  There is no assurance that the Issuer can obtain 
further financing when it is required.  The Issuer may not be able to obtain insurance for 
all risks.  The Issuer's operations are subject to extensive environmental regulations.  
Mineral exploration and mining operations are subject to hazards normally encountered in 
exploration, development and production.  The Issuer may not have good title to its 
properties.  Many lands in British Columbia (where the Issuer’s principal mineral property 
is located) are or could become subject to aboriginal land claim to title.  The Issuer is 
required to obtain consent of aboriginal title holders in the event that the property becomes 
subject to such a claim, which may adversely affect the Issuer’s business activities.  The 
mining business is intensely competitive.  The success of the Issuer is highly dependent on 
the performance of its board and management.  Metal prices are volatile.  There may not 
be adequate infrastructure to enable the Issuer to conduct operations.  Certain directors and 
officers of the Issuer may have conflicts of interest.  The Issuer currently depends on a 
single property and may not be able to acquire other mineral properties of merit.  The 
Issuer’s growth will require new personnel.  Investors will experience dilution of the value 
of their investment due to the issue of lower priced securities at the private stage, and may 
experience further dilution upon the exercise of other rights to purchase Common Shares 
of the Issuer.  The continued operations of the Issuer are dependent on the Issuer's ability 
to generate revenues and to procure additional financing.  Prices of publicly traded 
securities are volatile and there may be market liquidity problems.  There is no market for 
the Common Shares and there is no assurance that a market will develop.  The Issuer has 
never paid dividends and does not expect to pay any dividends in the near future.  An 
investment in the Shares 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 Shares.  See “Risk Factors”.  
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Summary Financial 
Information 

 

The following tables sets forth selected financial information with respect to the financial 
operations of the Issuer for the three most recently completed financial years ended 
May 31, 2014, May 31, 2013 and May 31, 2012 which information has been derived from 
the audited financial statements of the Issuer and should be read in conjunction with such 
financial statements and related notes and Management’s Discussion and Analysis of 
Financial Condition and the Results of Operations for the financial years ended May 31, 
2014 and May 31, 2013 that are included elsewhere in this Prospectus. See “Selected 
Financial Information and Management’s Discussion and Analysis”. 

 

As At 
May 31, 2014 

(audited) 

As at  
May 31, 2013 

(audited) 

Statements of 
Financial Position 

  

Cash $71,815 $8,414 

Total Assets $222,138 $141,517 

Liabilities $34,320 $95,681 

Share Capital $396,400 $156,176 

Deficit ($575,715) ($246,590) 

   

 

Financial  
Year ended May 

31, 2014 
(audited) 

Financial 
Year ended 

May 31, 2013 
(audited) 

Financial  
Period ended  
May 31, 2012 

(audited) 

Statement of 
Operations, 
Comprehensive Loss 
and Deficit  

   

Revenue - - - 

Expenses $329,125 $80,981 $165,609 

Net income (loss) ($329,125) ($80,981) ($165,609) 

Net Income (Loss) per 
Share 

($0.05) ($0.02) ($0.29) 
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GLOSSARY 

In this Prospectus, unless the context otherwise requires, the following words and phrases shall have the meanings 
set forth below: 

Agency Agreement means the agency agreement dated for reference September 4, 2014 between the 
Issuer and the Agent with respect to the Offering, as more particularly described 
under the heading “Plan of Distribution”; 

Agent means Canaccord Genuity Corp.; 

Ag means silver; 

Agent’s Over-Allotment 
Warrants 

means the non-transferable common share purchase warrants granted to the Agent, to 
purchase that number of Agent’s Over-Allotment Warrant Shares equal to 8% of the 
number of additional Shares sold pursuant to the exercise of the Over-Allotment 
Option, with each Agent’s Over-Allotment Warrant entitling the holder to purchase 
one Agent’s Over-Allotment Warrant Share at any time on or before 24 months after 
the Listing Date at an exercise price of $0.20 per Agent’s Over-Allotment Warrant 
Share; 

Agent’s Over-Allotment 
Warrant Shares 

means a Common Share issuable upon exercise of one Agent’s Over-Allotment 
Warrant at an exercise price of $0.20 per Common Share until the date which is 24 
months after the Listing Date; 

Agent’s Warrants means the non-transferable common share purchase warrants granted to the Agent, to 
purchase that number of Agent’s Warrant Shares equal to 8% of the number of Shares 
sold under the Offering, with each Agent’s Warrant entitling the holder to purchase 
one Agent’s Warrant Share at any time on or before 24 months after the Listing Date 
at an exercise price of $0.20 per Agent’s Warrant Share; 

Agent’s Warrant Share means a Common Share issuable upon exercise of one Agent’s Warrant at an exercise 
price of $0.20 per Common Share until the date which is 24 months after the Listing 
Date; 

asl means above sea level; 

Au  means gold; 

Board means the board of directors of the Issuer; 

Business Corporations 
Act 

means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as 
amended, including the regulations promulgated thereunder; 

CIM Standards means the CIM Definition Standards on Mineral Resource and Mineral Reserves 
adopted by the CIM Council of the Canadian Institute of Mining, Metallurgy and 
Petroleum on May 10, 2014; 

Closing means the closing of the issue and sale of Shares pursuant to the Offering; 

cm means centimetre; 

Common Share or 
Common Shares 

means, respectively, one or more common shares without par value in the capital of 
the Issuer; 

Cu means copper; 

Escrow Agreement means the Form 46-201F1 escrow agreement dated September 4, 2014 among the 
Issuer, Trustco and certain shareholders of the Issuer; 

Exchange means the TSX Venture Exchange; 

gpt means grams per tonne; 
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Iron Horse – Bolivar 
Property or Property 

means the seven contiguous mineral tenures that cover approximately 2,251.95 
hectares located north of Greata Creek approximately 14km west-northwest of 
Peachland, British Columbia in the Osoyoos Mining Division of southern British 
Columbia, on which the Issuer has an option to acquire a 100% interest, subject to a 
3% royalty; 

Iron Horse – Bolivar 
Technical Report 

means the technical report with an effective date of December 20, 2013 and dated 
July 9, 2014 on the Iron Horse – Bolivar Property entitled “Technical Report on the 
Iron Horse - Bolivar Mineral Property Southern British Columbia Canada”, prepared 
in accordance with NI 43-101 by Don MacIntyre, Ph.D., P.Eng.; 

ha means hectare; 

IP means induced polarization; 

Issuer or Portofino means Portofino Resources Inc.; 

km means kilometre; 

Listing Date means the date that the Shares of the Issuer are listed for trading on the Exchange; 

m means metre; 

mineralization mineral-bearing rock; the minerals may have been either a part of the original rock 
unit or injected at a later time; 

mineral reserve means the economically mineable part of a measured or indicated mineral resource 
demonstrated by at least a preliminary feasibility study.  This study must include 
adequate information on mining, processing, metallurgical, economic and other 
relevant factors that demonstrate, at the time of reporting, that economic extraction 
can be justified.  A mineral reserve includes diluting materials and allowances for 
losses that may occur when the material is mined and processed. 

The terms "mineral reserve", "proven mineral reserve" and "probable mineral 
reserve" used in this Prospectus are Canadian mining terms as defined in accordance 
with NI 43-101 under the guidelines set out in the CIM Standards; 

mineral resource means a concentration or occurrence of natural, solid, inorganic or fossilized organic 
material in or on the earth's crust in such form and quantity and of such a grade or 
quality that it has reasonable prospects for economic extraction.  The location, 
quantity, grade, geological characteristics and continuity of a mineral resource are 
known, estimated or interpreted from specific geological evidence and knowledge.  
The term "mineral resource" covers mineralization and natural material of intrinsic 
economic interest which has been identified and estimated through exploration and 
sampling and within which mineral reserves may subsequently be defined by the 
consideration and application of technical, economic, legal, environmental, socio-
economic and governmental factors.  The phrase "reasonable prospects for economic 
extraction" implies a judgment by the Qualified Person in respect of the technical and 
economic factors likely to influence the prospect of economic extraction.  A mineral 
resource is an inventory of mineralization that under realistically assumed and 
justifiable technical and economic conditions might become economically 
extractable.  The term "mineral resource" used in this Prospectus is a Canadian 
mining term as defined in accordance with NI 43-101 – under the guidelines set out 
in the CIM Standards; 

Mo means molybdenum; 

MS-ICP means Mass spectrometer (Analysis Instrument) - Inductively-coupled plasma 
(Chemical Analysis Instrument); 

NI 43-101 means National Instrument 43-101 - Standards of Disclosure for Mineral Projects; 
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Offering means the public offering and sale of up to 3,000,000 Shares described herein or in 
any amendment hereto, as well as any additional Shares issuable upon exercise of the 
Over-Allotment Option; 

Offering Price means the purchase price of $0.20 per Share; 

Option means a stock option of the Issuer granted pursuant to the Issuer’s stock option plan; 

Option Agreement means the option agreement dated February 28, 2012 among the Issuer and Rich 
River Exploration Ltd. and Craig Alvin Lynes pursuant to which the Issuer was 
granted an option to acquire a 100% interest in the Iron Horse - Bolivar Property; 

Over-Allotment Option means the option granted by the Issuer to the Agent exercisable, in whole or in part 
in the sole discretion of the Agent, until Closing to sell up to an aggregate number of 
additional Shares equal to 15% of the Shares issued pursuant to the Offering; 

Pb means lead; 

ppb means part per billion; 

ppm means part per million; 

Qualified Person an individual who, in accordance with NI 43-101: 

(a) is an engineer or geoscientist with at least five years of experience in mineral 
exploration, mine development or operation or mineral project assessment, 
or any combination of these; 

(b) has experience relevant to the subject matter of the mineral project and the 
technical report; and 

(c) is a member in good standing of a recognized professional association; 

Selling Jurisdictions means the Provinces of British Columbia and Alberta, being the jurisdictions in which 
the Shares may be sold pursuant to the Offering; 

Shares means the Common Shares to be issued and sold under the Offering, including the 
additional Shares issuable upon exercise of the Over-Allotment Option; 

Subdivision means the subdivision of the issued and outstanding Common Shares of the Issuer on 
a one (1) old Common Share for two (2) new Common Shares basis which was made 
effective January 9, 2014; 

TEM means time domain electromagnetic; 

tonne or t means a metric tonne; 

Trustco means Equity Financial Trust Company, the registrar and transfer agent of the Issuer; 

VLF-EM means very low-frequency electromagnetic survey; 

VMS means volcanogenic massive sulphide; and 

Zn means zinc. 
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CORPORATE STRUCTURE 

Name and Incorporation 

Portofino Resources Inc. was incorporated by Certificate of Incorporation and Articles pursuant to the provisions of 
the Business Corporations Act (British Columbia) on June 14, 2011 under the name “Crude Investments Corp.”  The 
Issuer changed its name to “Portofino Resources Inc.” on March 1, 2012. 

The head office of the Issuer is located at Suite 200, 551 Howe Street, Vancouver, British Columbia V6C 2C2.  The 
registered and records office of the Issuer is located at Suite 3350, 1055 Dunsmuir Street, Vancouver, British Columbia 
V7X 1L2. 

The Issuer is not currently a reporting issuer in any jurisdiction and the Common Shares are not listed or posted for 
trading on any stock exchange. 

GENERAL DEVELOPMENT OF THE BUSINESS 

The Issuer was formed in June 2011 to engage in the business of the acquisition and exploration of mineral resource 
properties.  Its objective is to locate, define and ultimately develop economic mineral deposits. 

History 

Subsequent to incorporation, the Issuer has completed private seed capital equity financing, raising aggregate gross 
proceeds of approximately $400,400 to the Issuer.  These funds have been and are being used for the acquisition, 
exploration and maintenance of the Iron Horse – Bolivar Property and general working capital. 

Acquisitions 

The Issuer entered into the Option Agreement dated February 28, 2012 with Rich River Exploration Ltd. And Craig 
Alvin Lynes pursuant to which the Issuer was granted an option to earn and acquire a 100% interest in the seven 
mineral claims comprising the Iron Horse – Bolivar Property, subject to a 3% net smelter return royalty.  See 
“Narrative Description of the Business – Iron Horse - Bolivar Property” for further details. 

Trends 

As a junior mining issuer, the Issuer is highly subject to the cycles of the mineral resource sector and the financial 
markets as they relate to junior companies. 

The Issuer’s financial performance is dependent upon many external factors.  Both prices and markets for metals are 
volatile, difficult to predict and subject to changes in domestic and international, political, social and economic 
environments.  Circumstances and events beyond its control could materially affect the financial performance of the 
Issuer.  Apart from this risk, and the risk factors noted under the heading “Risk Factors”, the Issuer is not aware of 
any other trends, commitments, events or uncertainties that are reasonably likely to have a material adverse effect on 
the Issuer’s business, financial conditions or results of operations. 
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NARRATIVE DESCRIPTION OF THE BUSINESS 

Overview 

The Issuer is engaged in the business of the acquisition and exploration of mineral resource properties.  The Issuer's 
sole property is the Iron Horse – Bolivar Property, located in Peachland, British Columbia. 

Iron Horse - Bolivar Property 

The Iron Horse – Bolivar Property consists of seven mineral claims totalling 2,251.95 hectares.  The Iron Horse – 
Bolivar Property is located approximately 14 km west-northwest of Peachland, British Columbia in the Osoyoos 
Mining Division of southern British Columbia.  The Issuer is the operator of the Iron Horse – Bolivar Property. 

On February 28, 2012, the Issuer entered into the Option Agreement with Rich River Exploration Ltd. (“Rich River”) 
and Craig Alvin Lynes (“Lynes”) (Rich River and Lynes are collectively referred to as the “Vendors”), pursuant to 
which the Issuer may earn and acquire a 100% interest in the Iron Horse – Bolivar Property by: 

(a) making a cash payment of $10,000 to Rich River upon execution of the Option Agreement (paid); 

(b) incurring work expenditures of not less than $100,000 during the first year following execution of the Option 
Agreement (incurred); 

(c) making a further cash payment of $15,000 and issuing 85,000 Common Shares to Rich River on the Listing 
Date; 

(d) issuing a further 90,000 Common Shares to Rich River on or before the first anniversary of the Listing Date; 

(e) making a further cash payment of $15,000 to Rich River and incurring further work expenditures of not less 
than $200,000 on the Property on or before the second anniversary of the Listing Date; 

(f) making a further cash payment of $25,000 to Rich River and incurring further work expenditures of not less 
than $300,000 on the Property on or before the third anniversary of the Listing Date; and 

(g) making a further cash payment of $35,000 to Rich River and incurring further work expenditures of not less 
than $400,000 on the Property on or before the fourth anniversary of the Listing Date. 

A 3% net smelter return royalty (the “Royalty”) is payable to the Vendors on all base, rare earth elements, gems and 
precious metals produced from the Iron Horse - Bolivar Property in accordance with the provisions of the Option 
Agreement.  The first 2% of the Royalty is purchasable by the Issuer for $500,000 per each 1% of the Royalty.  The 
Vendor will retain, at maximum buyout, 1% of the Royalty on metal production.  The purchase for the final 1% of the 
Royalty on metal, gems or rare earth metals is negotiable after commercial production commences. 

Technical Summary of the Iron Horse - Bolivar Property 

The following information regarding the Iron Horse - Bolivar Property is summarized or extracted from an 
independent technical report with an effective date of December 20, 2013 and dated July 9, 2014 (the “Iron Horse 
Technical Report”) prepared for the Issuer by D.G. MacIntyre, Ph.D., P.Eng. (the “Author”), pursuant to NI 43-101 
and entitled “Technical Report – Iron Horse – Bolivar Mineral Property, Southern British Columbia, Canada”. 

Property Description and Location 

The Iron Horse – Bolivar Property (the “Property”) is centered on Latitude 49° 47’ 52” North and Longitude 119° 55’ 
56” West, and is situated north of Greata Creek near Peachland, B.C., in the Osoyoos Mining Division of southern 
British Columbia, Canada. The Property is approximately 45 kilometres southwest of Kelowna, B.C., and 
approximately 14 kilometres west-northwest of Peachland, B.C. The Property is located on NTS map sheet 082E/13W 
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and on TRIM map sheets 082E 071 and 082E 081. The Iron Horse - Bolivar claim group consists of seven (7) 
contiguous mineral tenures that are located within the Osoyoos Mining Division.  The total area of the tenures within 
the Property boundary shown in Figure 2 below is calculated to be 2,251.95 hectares. These tenures are held by Craig 
Lynes on behalf of Rich River Exploration Ltd. The Property is under option to Portofino Resources Inc. 

Mineral Tenures 

Details of the status of tenure ownership for the Iron Horse - Bolivar Property were obtained from the Mineral-Titles-
Online (MTO) electronic staking system managed by the Mineral Titles Branch of the Province of British Columbia. 
This system is based on mineral tenures acquired electronically online using a grid cell selection system. Tenure 
boundaries are based on lines of latitude and longitude. There is no requirement to mark claim boundaries on the 
ground as these can be determined with reasonable accuracy using a GPS. The Iron Horse - Bolivar claims have not 
been surveyed. The mineral tenures comprising the Iron Horse - Bolivar property are shown in Figure 2 and listed in 
Table 1. The claim map shown in Figure 2 was generated from GIS spatial data downloaded from the Government of 
BC, Integrated Land Management Branch (ILMB), Land and Resource Data Warehouse (LRDW) 
(http://archive.ilmb.gov.bc.ca/lrdw/). These spatial layers are generated by the Mineral-Titles-Online (MTO) 
electronic staking system that is used to locate and record mineral tenures in British Columbia. Claim details given in 
Table 1 were obtained using an online mineral tenure search engine available on the MTO web site. All claims listed 
in the table are in the Osoyoos Mining Division within NTS map sheet 82E/13W. 

Table 1. List of Mineral Tenures, Iron Horse - Bolivar Property, as of December 20, 2013 

Tenure 
Number 

 
Claim Name Issue Date Good To Date Area (ha) 

518238 
 

(unnamed) 2005/Jul/25 2018/Apr/15 667.22 

518239 
 

(unnamed) 2005/Jul/25 2018/Apr/15 604.70 

537695 
 

NORTH - IRON HORSE 2006/Jul/23 2018/Apr/15 145.92 

557832 
 

NEW SILVER KING 2007/Apr/30 2018/Apr/15 437.89 

559571 
 

BOLIVAR CREEK ZONE 2007/May/30 2018/Apr/15 83.43 

581151 
 

HORSE TAIL 2008/Apr/13 2018/Apr/15 104.27 

941649 
 

SILVER PRINCE 2012/Jan/20 2018/Apr/15 208.54 

Total 
 

   2,251.95 

Claim Ownership 

Information posted on the MTO website indicates that all of the claims listed in Table 1 are owned 100% by Craig A. 
Lynes. Mr. Lynes holds these claims on behalf of Rich River Exploration Ltd. (“Rich River”). 

Underlying Option Agreement 
The mineral tenures listed in Table 1 are under option to Portofino Resources Inc. (“Portofino”) as outlined in an 
agreement signed on the 28th day of February 2012 between Portofino and Rich River (“the Optionor”). Portofino 
provided the writer with a copy of this option agreement which specifies the terms whereby Portofino can earn a 100% 
interest in the Iron Horse - Bolivar Property, subject to a 3% Net Smelter Return (NSR) Royalty, by completing 
$1,000,000 in exploration, making payments of $100,000 to the Optionor and issuing 175,000 Common Shares to 
Optionor on or before the fourth anniversary of Portofino’s listing on a Canadian stock exchange. 

The purchaser will pay the share consideration as follows:  

 85,000 shares to be issued upon listing; and 

 a further 90,000 shares on or before the first anniversary of listing 
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Figure 2. Infrastructure and mineral tenure map, Iron Horse - Bolivar property as of December 20, 2013 
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All share issuances made according to the above are to be issued to Rich River. The purchaser will pay the cash and 
work consideration to Rich River as follows: 

 $10,000 upon execution of this agreement; and 

 a further $15,000 upon listing; and $100,000 worth of work in first year 

 further $15,000 on or before the second anniversary of listing; plus $200,000 work 

 a further $25,000 on or before the third anniversary of listing; plus $300,000 work 

 a further $35,000 on or before the fourth anniversary of listing; plus $400,000 work 

All cash paid according to the above is to be paid to Rich River Exploration Ltd. Portofino will also pay the optionor 
a 3% net smelter return (NSR) royalty. Portofino can purchase the first 2% for $500,000 per each 1%. The Vendor 
will retain, at maximum buyout, a 1% NSR of metal production. The purchase of the final 1% NSR of metal, gems or 
rare earth elements (REE’s) is negotiable after commercial production commences. 

Required Permits and Reporting of Work  

In British Columbia, an individual or company holds the available mineral or placer mineral rights as defined in section 
1 of the Mineral Tenure Act by acquiring title to a mineral tenure. This is now done by electronic staking as described 
above. In addition to mineral or placer mineral rights, a mineral title conveys the right to use, enter and occupy the 
surface of the claim or lease for the exploration and development or production of minerals or placer minerals, 
including the treatment of ore and concentrates, and all operations related to the business of mining providing the 
necessary permits have been obtained.  

In order to maintain a mineral tenure in good standing exploration work or cash in lieu to the value required must be 
submitted prior to the expiry date. The amount required is specified by Section 8.4 of the British Columbia Mineral 
Tenure Act Regulation.  

Up to 10 years of work or cash in lieu can be applied on a claim. A change in anniversary date can be initiated at any 
time and for any period of time up to 10 years. In order to obtain credit for the work done on the Iron Horse - Bolivar 
property, Portofino must file a Statement of Work (SOW) and submit an Assessment Report documenting the results 
of the work done on the property. This report must also include an itemized statement of costs.  

On July 1, 2012, the Province of British Columbia increased the assessment work required to maintain a mineral 
tenure in good standing. The tiered increases for mineral claims were revised and expanded, while the single tier for 
placer claims remained the same. For mineral claims, the assessment work requirement changed from a 2-tier to 4 tier 
structure. The new assessment work requirements are:  

 $5.00 per hectare for anniversary years 1 and 2; 

 $10.00 per hectare for anniversary years 3 and 4; 

 $15.00 per hectare for anniversary years 5 and 6; and 

 $20.00 per hectare for subsequent anniversary years. 

To aid in the adjustment to the new work requirements, all claims will be treated as if they are in their first anniversary 
year for assessment purposes as of the date of implementation (July 1, 2012). In other words, regardless of the age of 
the claim, the next time work is registered on or after July 1, 2012, the assessment work requirement for a mineral 
claim will be $5.00 per hectare per year. Payment instead of exploration and development work (PIED) amounts have 
also increase and a minimum time period for use of PIED has been established.  
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The old PIED rate was equivalent to the value of exploration and development work. The new PIED rate has been set 
at double the value of the corresponding assessment work requirement.  

Previously, a minimum of one day of PIED could be applied to the expiry date of a mineral tenure. The new minimum 
requirement for PIED is now 6 months. The 12 month (1 year) maximum still remains in place.  

Similar to the assessment work requirements, if a recorded holder wishes to register PIED, the claim will also be 
treated as if it is in its first anniversary year for the purposes of calculating the assessment requirement, as of the date 
of implementation (July 1, 2012). PIED will be $10.00 per hectare for anniversary years 1 and 2 for mineral claims 
(double the work amount).  

Prior to initiating any physical work such as drilling, trenching, bulk sampling, camp construction, access upgrading 
or construction and geophysical surveys using live electrodes (IP) on a mineral property a Notice of Work permit 
application must be filed with and approved by the Ministry of Energy and Mines. The filing of the Notice of Work 
initiates engagement and consultation with all other stakeholders including First Nations. It is the authors 
understanding that permits were not required for the 2011 airborne geophysical survey and rock sampling program as 
it did not involve physical disturbances. 

The Stage I work program recommended in this report does not involve significant surface disturbance and a work 
permit should be obtainable within a reasonable time frame providing First Nations consultation and engagement is 
included as part of the Notice of Work filing. The Stage II program involves diamond drilling and therefore there will 
be surface disturbance issues related to the construction and access of drill sites that must be addressed in the Notice 
of Work application. 

The Issuer had not submitted a Notice of Work for the Stage I work program as at the date of the Iron Horse Technical 
Report.   

Environmental Liabilities  

There has not been any mining or other exploration related physical disturbances on the Iron Horse - Bolivar property 
to date. Most of the roads built to access forestry cut blocks have been decommissioned and have grown over and are 
no longer passable. Roads built for logging activities are not the responsibility of the mineral tenure holder. The author 
is not aware of any environmental issues or liabilities related to historical exploration or mining activities that would 
have an impact on future exploration of the property.  

Accessibility, Climate, Local Resources, Infrastructure and Physiography 

Access 

The Iron Horse – Bolivar Property can be accessed via well maintained logging roads from the town of Peachland 
which is located on interprovincial Highway 97. Road access to the property is gained by turning off of Highway 97 
and following Princeton Avenue west to the city limits where it turns into a graded gravel logging road. The road 
heads toward Greata Creek and Peachland Creek and was at one time used for access to the now closed Brenda mine. 
At approximately 11 kilometres is the junction with the Headwaters Lakes Road. This logging road leads to the 
southern margin of the property. A network of secondary logging, mining and forest access roads cut the claim group. 
There is relatively good vehicle access to the areas of goldbearing skarn mineral occurrences located in the central 
portion of the property. There is also good road access to the Cu skarn in the east and the polymetallic quartz vein 
mineral occurrences in the west portion of the Iron Horse – Bolivar Property. 

Climate and Vegetation 

The Greata Creek area has a semi-arid, inter-montane climate. Annual temperatures vary between approximately 
minus 20 and plus 30 degrees Celsius. Precipitation varies between approximately 25 and 35 inches per year. The area 
above the tree line is free of snow from late April to late October. At lower elevations and in the valleys, the area is 
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free of snow from late March to early November. Abundant vegetation covers the area, including lodgepole pine, 
balsam and spruce with lesser alder, birch, willow, poplar and cottonwood. 

Local Resources 

Resources are somewhat limited in Peachland, B.C. which is primarily a tourist and retirement center. The nearest 
major population centres are Kelowna and Penticton, B.C. Both cities provide a wide variety of services and facilities 
that include international airports, health and emergency services, mechanical, equipment, lumber, transportation and 
retail stores.  

Infrastructure 

No infrastructure is developed in the general property area, other than logging and forestry access roads. The nearest 
power line is at Peachland, B.C., which is approximately 14 kilometres east-southeast of the property centre. 

Physiography 

The Iron Horse-Bolivar property is located in an area of well-defined mountains and intervening, u-shaped glacial 
valleys. The property is on the eastern edge of the Trepanege Plateau and straddles an east-west trending ridge that is 
flanked by the west-northwest – east-southeast trending Peachland Creek to the north and by the approximately east-
west trending Greata Creek to the immediate south. Elevations on the property vary between 900 and 1,530 metres 
above mean sea level. The mountain sides are moderately steep with steeper sections (inclined at angles greater than 
about 20 degrees) found in the southern portion of the property, on south facing slopes. Bedrock exposure is greater 
than 30 percent on steep slopes near the ridge top, but it is very limited at lower elevations.  

History 

The following history is modified from an earlier 43-101 technical report prepared by D. Stone and S. Godden (Stone 
and Godden, 2008) for Coal Harbour Resources Ltd. Included in this report are detailed maps for the main showings 
and areas of ground geochemical and geophysical surveys. Most of these maps are derived from published assessment 
reports. Detailed illustrations from these reports are not included in this report, the main focus of which is recent work 
done by Portofino on the property. 

Historical Mine Workings  

The first recorded work (B.C. Ministry of Mines for 1898 and 1899) on the Property was on the Alma Mater workings 
(Figure 3) in 1898, when the Canadian-American Mining and Development Company of Peachland drove three adits 
to lengths of 66 metres, 22 metres and 35 metres, respectively.  Three shafts, that were reported to be three metres, 
four metres and 4.25 metres deep, are also recorded as having been sunk at about this time. It was noted at the time 
that the ore ‘runs well’ in gold and silver (B.C. Minister of Mines Annual Report 1899, page 748). The almost complete 
absence of gold, reflected in the assay results from historical exploration programs, does not support this observation.  

Underground development work on the Silver King workings (Figure 3) was also started in the late 1890’s by the 
Canadian-American Mining and Development Company. As of 1898, the workings were concentrated on a shear zone 
and consisted of a 4.5 metre shaft, a 33 metre long tunnel, a six metre long crosscut and an eight metre long winze 
with a 12 metre long crosscut. Gold in quartz veins was reported to be free milling (B.C. Minister of Mines Annual 
report 1898, page 1130), although there is no record of any gold being recovered.  

M.C. Robinson, in his October 1965 report for King Resources Ltd.; (Robinson, 1965), notes that there was little 
evidence of work since the 1890’s and that the lack of stoping suggests that the shipped tonnages, if any, could not 
have been significant. Limited production from the Silver King workings is, however, recorded for the period 1939 to 
1941, when a total of 244 tonnes of ore was mined that yielded 52 Troy ounces (1,618 grams) of gold and 488 Troy 
ounces (15,116 grams) of silver (B.C. Minister of Mines Annual Report Index No. 3, page 213).  
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Early Exploration Work 

The first recorded exploration work on the property dates from 1936 when the Iron Horse mineralized occurrence was 
trenched by the Sandburg brothers. In 1956, Noranda Exploration Co. Ltd. is reported to have carried out a geophysical 
survey, trenching and some diamond drilling. Details of these programs are not available.  

 

Figure 3. Location of mineral occurrences, Iron Horse-Bolivar property. 
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King Resources Ltd. (1963-1965) 

Molybdenite is reported to have been discovered by R.S. Taylor and J.E. Nott in 1963, in waste dumps in the area of 
the Alma Mater and the Silver King workings (Figure 4). They staked the area in October 1963, as Rat Nos. 1 to 12 
and Rat Nos. 17 to 26 (22 mineral claims) and added a further four claims (Big Daddy 13 to 16) in April 1964. The 
Alma Mater workings were covered by the Rat No. 22 claim and the Silver King workings were covered by the Rat 
No. 1 claim. Taylor and Nott held the claims until October 1964 when they were assigned to O.V. Burkinshaw of 
Coinalta(?) Petroleum Ltd. of Calgary, Alberta, Canada.  

The Rat Nos. 1 to 12, Rat Nos. 17 to 26 and Big Daddy 13 to 16 claims were collectively called the Silver King 
Group that was held by Burkinshaw’s King Resources Ltd. (Robinson, 1965).  

Trenching and test-pitting was carried out in 1964, in the vicinity of the historical workings. The results of the 
trenching program were not recorded, but Burkinshaw reported that the mineralization comprised threads and stringers 
of molybdenite with sparse coarse pyrite and rare chalcopyrite, associated with a white, siliceous, fine-grained, 
bleached, altered and unevenly textured rock.  In thin section, the rock was seen to comprise mainly quartz with much 
altered plagioclase, carbonate, and phlogopite mica with lesser apatite and cordierite.  

In 1965, the geology in the area of the Alma Mater and Silver King workings was mapped by M.C. Robinson (of 
Western Resources Consultants Ltd., Calgary, Alberta), on behalf of King Resources Limited. The presence of quartz 
veins with molybdenite and galena was noted. 
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Figure 4. Geology plan of the Alma Mater workings. Source: Robinson, 1965.  See Figure 3 for location of the 
Alma Mater showing relative to the property boundary. 

M.C. Robinson also mapped the Alma Mater and Silver King workings, which are the only mapping results for the 
underground workings (Figure 4 above). In his October 1965 report he notes that the Alma Mater tunnels contain a 
number of quartz veins with pyrite and in places galena and possibly molybdenite. He recorded that:  

 the lower tunnel was driven along a zone of east-northeast striking and south dipping shearing that defines 
a contact between feldspar porphyry and a greenstone; 

 the intermediate tunnel was caved, but was collared in feldspar porphyry; 

 the upper tunnel was collared in feldspar porphyry, but passed into granodiorite; 

 mineralization exposed in the upper and lower adits consists of irregular thin stringers and lenses of quartz 
containing small amounts of pyrite and very minor galena; and 

 very finely disseminated sulphides, consisting of pyrite, galena and possibly molybdenite were noted in the 
granitic rocks exposed in the adits. 

As regards the Silver King workings, M.C. Robinson noted that: 

 the adit was collared in granodiorite and in a north-trending, steeply dipping shear zone; 

 quartz with pyrite and minor very fine-grained grey sulphides, including galena, are present along the slips 
and disseminated in the shear and wallrock; 

 a crosscut driven northeast from a point 21 metres from the portal follows a shear containing small veins, 
lenses, and masses of quartz, quartz-pyrite and solid pyrite; 

 the innermost 27 metres of the tunnel explores a strong zone of shearing that is between 0.3 to 1.2 metres 
thick; 

 the shear zone strikes north and dips to the east at between 50 and 65 degrees; and  

 the shear zone is composed largely of gouge and crushed rock that is poorly to nonmineralized, except for 
quartz and minor amounts of pyrite. 
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Figure 5. Underground plan map, Silver King workings. Source: Robinson, 1965.  See Figure 3 for location of 
the Silver King showing relative to the property boundary. 
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Brenmac Mines Ltd. (1966) 

In 1966, Brenmac Mines Ltd. carried out geological mapping, soil sampling, Induced Polarization (“IP”) and 
resistivity surveys (by McPhar Geophysics Limited), trenching and test pitting in an area that approximated to the Iron 
Horse Mineral Claims Group (a detailed plan for the survey area is not available). They are also reported to have built 
some five miles of access road and drilled approximately 250 metres in 11 short percussion holes and four rotary 
holes. The objective of the program was to locate zones of mineraliation the might be similar to the Brenda deposit 
(Hallof and Bell, 1966). The results of the IP and resistivity surveys, which were filed for assessment; (Hallof and 
Bell, 1966), showed only a weak, irregular pattern. Details of the mapping, soil sampling and drilling programs are 
not available.  

Anuk River Mines Ltd. (1967) 

In 1967, Anuk River Mines Ltd. carried out geochemical soil surveys over the then newly defined Rhonda 11 to 14, 
Dawn 1 to 4 and Molly 13 to 18 claims. Over 41,000 ft (approximately 12,500 metres) of lines are reported to have 
been cut but assay results were disappointing (Lazenby and Read, 1967). Anuk River Mines Ltd. also completed 
geological surveys, trenching and 305 metres of diamond drilling in three holes in the vicinity of the Silver King 
workings. Details of the various surveys and programs are not available, but mineralization in the drill core was 
reported to be sparse and consisted of black sphalerite with minor amounts of chalcopyrite and pyrite. The host rock 
in all three drill holes was reported to be sheared quartz diorite, or granodiorite, with few or no quartz veins but 
containing epidote, calcite and chlorite seams and veinlets (Lazenby and Read, 1967).  

Brenda Mines Ltd. (1978-1979) 

In 1978, Brenda Mines Ltd. restaked an area covering part of the Property, as the Greata III to V and Greata IX and 
X claim blocks. Geological surveys and 21 kilometres of geochemical survey lines were then cut. In 1979, an IP 
survey and a surface exploration drilling program were carried out (Figure 6). The results of the geological, 
geochemical and IP surveys are not available. The surface exploration drilling program comprised: 

 two diamond drill holes (GR-3-79 and GR-4-79 totalling approximately 200 metres) in the immediate vicinity 
of the Alma Mater historical workings; and 

 two diamond drill holes (GR-1-79 and GR-2-79 totalling approximately 79 metres) in the immediate vicinity 
of the Silver King historical workings to test the extent of a sericitized diorite. 

Some continuity was established between the Alma Mater holes, but the mineralization was found to be subeconomic 
(Banks, 1980): 

 the average molybdenum content in GR-3-79 was 0.003% Mo over 135.1 metres and lead assays averaged 
0.004% Pb for the same interval; and 

 the average molybdenum content in GR-4-79 was 0.005% Mo and the lead assays averaged 0.002% Pb. 

The results of the Silver King drilling program were disappointing. The sericitized granite body did not have any 
significant size and was weakly mineralized (Banks,. 1980). The claims were subsequently allowed to lapse. 
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Figure 6. Drill hole location map, 1979 drilling, Silver King and Alma Mater showings. See Figure 3 for location 
of map relative to property boundaries. Source: Banks, 1980. 

Esso Minerals Canada Ltd. (1979) 

In 1979, Esso Resources Canada Limited funded a magnetometer survey over 24 line kilometres of grid. Limited 
details of the survey are available; magnetic highs were identified that were found to coincide with skarn 
mineralization. The following year an airborne electromagnetic survey was flown over the entire area (1,304 line 
kilometres). The results identified weak anomalies that were assumed to be related to an overburden response. 

Fairfield Minerals Ltd. (1986-1987) 

In 1986, Cordilleran Engineering Ltd. (“Cordilleran”) staked the Oka #1 to #11 claims block for Fairfield Minerals 
Ltd. (“Fairfield”), the area of which included the Alma Mater and Silver King historical workings. An extensive 
exploration program was subsequently carried out to investigate the gold potential of Nicola Group skarns.  
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The exploration program started in late August 1986 with the cutting of 44.4 kilometres of baselines to control soil 
sampling. An additional 14.0 kilometres of line was cut over the Iron Horse mineralized occurrence, for purposes of 
sampling control. A total of 7,823 soil samples were collected (4,244 from the main, 50 metre by 20 metre grid and 
the balance from the 25 metre square detailed grids). The samples were analyzed for gold, silver, copper, zinc and 
arsenic. Details of the sampling and assaying procedures and standards are not available. Details of the soil sampling 
points and assay results are presented in EMPR Assessment Report #15834 (Hyland and Rowe, 1986). Copies of the 
original assay certificates were not included in this report.  

A number of gold anomalies were identified from detailed analysis of the soil geochemistry results and a gold zone 
was identified between the Iron Horse and Bolivar Creek areas. The following general correlations were also noted 
(Hyland and Rowe, 1986): 

 anomalous copper, zinc and arsenic values are spatially related to known mineralization and soil gold 
anomalies; 

 elevated arsenic results correlate with areas underlain by Nicola Group rocks, not by intrusives; 

 elevated zinc results correlate well with most of the mapped intrusives, particularly in the Silver King area; 

 above background copper results encompass most of the gold, zinc and arsenic soil anomalies; and 

 copper appears to be more sulphide-related than lithology-related. 

Prospecting and sampling of old pits, trenches and other exposures was also undertaken during Fairfield’s 1986 
exploration program, along with reconnaissance mapping at 1:5,000 scale. Effort was concentrated in areas with 
known oxide, sulphide or vein mineralization. A geology plan of known mineralization was compiled which formed 
the basis for all subsequent geology plans of the mineralized zones found on the Property and a total of 354 rock 
samples were taken, including 180 samples in the Iron Horse area, 49 in the Cap area (to the east of the Property), 96 
in the Silver King area and 29 in the Bolivar Creek area. The samples were assayed for gold, silver, copper, zinc and 
arsenic by Bondar-Clegg & Co. Ltd. of North Vancouver. Details of the sampling and assaying procedures and 
standards are not available but copies of the original assay certificates are included in EMPR Assessment Report 
#15834 (Hyland and Rowe, 2986).  

Three areas of mixed oxide/sulphide skarn-hosted mineralization were as a result identified on the Iron Horse claim. 
These were designated the South, North and West Horse Zones: 

 in the North Horse Zone 54 continuous chip samples and two grab samples were obtained. The most 
encouraging results for gold were from the central east and southeast sectors (13 samples between 0.5 metres 
and 2.0 metres in length assayed from 0.054 oz/ton to 0.425 oz/ton Au; fine visible gold has been identified 
within marble containing minor disseminated arsenopyrite in the central east area); 

 14 pits were dug, mapped and sampled in the South Horse Zone - of the 90 samples taken of massive and 
disseminated sulphides, only five returned assay values of 0.05 oz/ton Au or better; and  

 30 chip samples were taken in the West Horse Zone, as well as one grab sample, the best continuous chip 
sample results were from the mineralized skarn (0.457 oz/ton to 0.510 oz/ton Au). 

A number of vein and mineral showings were also found to the east and west of Bolivar Creek. Of the 29 samples 
taken, five were chip samples across a quartz vein. Details of the assay results are not available, in summary it was 
recorded that gold values in the range 0.002 oz/ton to 0.046 oz/ton were obtained (Hyland and Rowe, 1986).  

Eighteen continuous chip samples were taken from sulphide and oxide exposures in the Cap Zone (to the east of the 
Property), while 31 grab samples were collected from the surrounding area. There was only one significant gold assay 
(sample N1-R4) that returned 0.038 oz/ton Au. A single sample of silicified volcanic rock with blebs of arsenopyrite 
that reported 0.445 oz/ton Au was, however, found in the northeast corner of the Oka #4 claim.  
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Assays for grab samples taken at Alma Mater returned silver values as high as 254 grams per tonne and assays for 
grab samples taken at Silver King returned silver values as high as 68 grams per tonne. Gold assays were, however, 
uniformly low. Details of the assay results, sample mineralogy and base metal assays are not available, but it was 
reported that the highest silver values were from samples collected approximately 60 metres south of the eastern Alma 
Mater adit and in the vicinity the Silver King shaft.  

The 1987 exploration program, carried out by Cordilleran on behalf of Fairfield, consisted of detailed grid soil 
sampling, a magnetometer survey over the Iron Horse claim and about 3,000 linear metres of trenching that tested 
areas of anomalous gold geochemistry in the three, widely separated areas. The objective of the work was to close-off 
gold soil anomalies that had partially been outlined as a result of Fairfield’s 1986 exploration program. Details of the 
magnetometer survey area not available, but details of the soil geochemistry survey are, including copies of the original 
assay certificates.  

A total of 162 soil samples were collected, including: 42 samples in the Garnet grid area located on Oka claims #1 
and #2; 45 samples in the Peachland Creek grid area located on Oka claim #1 and 75 samples located on the South 
Cap grid area located on Oka claim #5. End points from the 25 metre by 25 metre, 1986 grids provided control for the 
1987 grid extensions. East-west sample lines were established at 25 metre intervals; samples were collected at 25 
metre spacings along the grid lines (Bowen, 1987).  

The results for the Garnet grid allowed two of the three small (25 metre to 50 metre wide, 50 metre to 100 metres 
long) anomalous areas, which had partially been delineated in 1986, to be closed off. The third anomaly remained 
open to the south.  

The results for the Peachland Creek grid showed the area, which is underlain by granodiorite, contains scattered, single 
value anomalies with assays varying up to 110 ppb Au. No anomalous patterns were identified.  

Three small (up to 30 metres wide and 90 metres long) anomalous areas, which were partially delineated in 1986, 
were closed-off as a result of the 1987 survey.  

A trenching program was also undertaken in 1987, in the West Bolivar area. Details of the program are not available, 
although the positions of at least some of the trenches are identified on a 1988 drilling plan. Gold mineralization was 
found in a northeast trending quartz vein and arsenopyrite veinlets and a grab sample assayed 22.9 grams per tonne 
gold. 

Fairfield Minerals Ltd./Place Dome Inc. 

In 1988, a joint venture between Fairfield and Placer Dome Inc. funded a 6,000 metre reverse circulation drilling 
program. Locations of the areas drilled are shown in Figure 7 below. A total of 2.51 kilometres of dirt roads was 
constructed to access the planned drilling sites. The program was managed by Cordilleran. 
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Figure 7. Compilation map showing geology, location of main showings, areas of Au soil anomalies, areas of 
reverse circulation drilling (1988) and areas of trenching (1987), Iron HorseBolivar Property. Source: 

Jakubowski, 1989 

Between April 30 and July 19, 1988 a total of 6,031.3 metres were completed in 44 drill holes in five selected areas 
across the Oka property:  

 3,429.38 metres in 25 holes on the Iron Horse mineralized occurrence, drilled on a grid pattern to test for 
mineralized skarn horizons extending from gold-bearing skarn deposits in trenches (Figure 8);  

 808.25 metres in six vertical holes on the West Bolivar mineralized occurrence, which holes were spotted to 
test several gold soil anomalies and to evaluate weak gold mineralization found in strongly fractured, quartz 
veined volcanic rocks exposed in trenches;  

 758.81 metres in one inclined and five vertical holes on the East Bolivar mineralized occurrence, which holes 
were spotted to test gold soil anomalies and gold showings in fractured volcanics and skarn exposed in 
trenches;  

 701.04 metres in five vertical holes on the Road Bolivar mineralized occurrence, which holes were spotted 
to test gold soil anomalies; and  
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 343.82 metres in two vertical holes in the Cap mineralized occurrence to test gold soil anomalies.  

Table 2. List of reverse circulation drill holes completed in 1988. Source: Jacubowski, 1989. 
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Figure 8. Drill hole plan and location of showings, Iron Horse area. Source: Jacubowski, 1989.  See Figure 7 
for location of area relative to the current claim boundaries. 
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Detailed plans identifying the positions of the various drill holes, as well as the local geology, are available in B.C. 
Ministry of Energy, Mines and Petroleum Resources, Assessment Report 18711 (Jacubowski, 1989), along with 
summary geology logs for each of the drilled holes and various geology sections constructed from the results of the 
drilling program. 

Table 3. Summary of significant drill chip intersections, 1988 drilling program. Source:Jacubowski, 1989. 
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Drill holes 36, 37 and 43 were abandoned due to bad ground. The majority of the drill holes returned water at a shallow 
depth. Drill chip recovery varied substantially throughout the program; recovery was poor at the top of the water table 
and below strongly fractured ground (Jacubowski, 1989).  

A total of 3,903 chip samples were analyzed for gold at Acme Analytical Laboratories Ltd. in Vancouver, B.C. If 
multi-element assays were carried out, they were not reported. Copies of the original assay certificates are presented 
in EMPR Assessment Report #18711 (Jacubowski, 1989). Drilling in the Iron Horse claim (Figure 8) defined a general 
pattern of alternating zones of skarn and marble cut by diorite dykes and underlain by diorite and granodiorite; the 
skarn horizons were found to correlate well between drill holes (Jacubowski, 1989). Bedding in surface exposures 
indicated a dip slope on the south side of the Iron Horse ridge, which forms the southern limb of an anticline (the axis 
plunges 10 degrees to the west along the ridge). Younger hornfelsed volcanics, interbedded with andesite and skarn, 
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were intersected by the drilling on the west side of the grid and confirm the northwest plunge of the anticlinal structure. 
An association between sulphides and gold was noted, but it was not definitive. Pyrite was the most commonly 
associated sulphide, usually disseminated in the wallrock. Massive sulphide pods composed of pyrite, pyrrhotite, 
arsenopyrite and chalcopyrite were intersected, but returned low gold values. Gold mineralization was observed to 
occur mainly near skarn-marble contacts in close proximity to diorite dykes. 

The best intersection in the West Bolivar area was associated with an iron stained, finegrained siliceous rock. Elevated 
gold values were found not to correlate along bedding between individual drill holes and they were found in all rock 
types, including granodiorite, andesite and a fine-grained siliceous rock. This was thought to suggest structural control 
on mineralization. The projection of the mineralized quartz vein found in 1987 passes immediately north of drill hole 
OK88-26 and this vein may have been intersected by the drill hole. No arsenopyrite was noted in the drill holes but 
minor amounts of pyrite were common. 

The best intersection in the East Bolivar area was associated with a fine to medium-grained siliceous rock. Elevated 
gold values were found throughout the section, which was taken as evidence of structural control on mineralization. 
All intersections with gold values greater than 0.5 grams per tonne had associated pyrite and, in drill hole OK88-31, 
a trace of arsenopyrite. 

The best intersection at Road Bolivar was associated with a fine to medium-grained siliceous rock with a trace of 
pyrite and abundant iron oxide. All significant gold results from drill holes in the Road Bolivar area were within 27.4 
metres of surface. The West and South Iron Horse Zones returned the best gold values. The drill holes showed a locally 
developed but relatively well-defined gold-bearing mineral zone related to a swarm of altered quartz 
diorite/granodiorite dykes/sills intruding skarn and carbonate country rock.  

In addition to the drilling program outlined, Cordilleran, on behalf of Fairfield, managed a very low frequency, 
electromagnetic (“VLF-EM”) and magnetometer survey between May 04 and May 16, 1988. Its purpose was to trace 
a mineralized shear zone near a geochemical anomaly and to aid geological mapping. 

Details of the results of the VLF-EM and magnetometer survey are presented in EMPR Assessment Report #18711 
by W.J. Jacubowski, dated April 1989. The results of the magnetometer survey indicated a possible geological contact 
with more magnetic rocks to the south. The VLF-EM survey results show a series of conductors with short strike-
lengths that are probably due to conductive shear zones. They strike northeast-southwest on the eastern part of the 
grid and east-west on the western portion of the grid. The conductors roughly parallel the trend of geochemical 
anomalies in the area, a few of which are strongly correlated.  

A limited amount of prospecting, rock sampling and soil sampling was also carried out, with the objective of 
following-up anomalous gold soil geochemistry in the Road Bolivar area. The soil sampling survey covered a 100 
metre, northerly extension to parts of the 1986/1987 detailed grids. Forty three rock samples (Samples 80R-01R to -
04R and 80E-01R to 39R) were collected and assayed for gold (plus silver in one case); 45 soil samples were collected 
and analyzed for gold and arsenic. Acme Analytical Laboratories Ltd. in Vancouver, B.C., was in both cases contracted 
to carry out the assays. Copies of the original assay certificates, that include summary details of the assay methods 
employed, are presented in EMPR Assessment Report #18711 (Jacubowski, 1989). 

The highest gold values (up to 490 ppb) were found to be coincident with strong arsenic values with assay values from 
a few hundred ppm and up to 1,122 ppm. The majority of these strongly anomalous gold/arsenic samples were located 
downslope (southeast) of quartz-arsenopyrite-gold discoveries identified from the results of the rock sampling 
program. It is noted that 11 of the 43 rock samples returned values greater than 300 ppb; all but one of these samples 
comprised quartz (with or without sulphide) vein material. The highest values of 22,300 ppb Au (0.65 oz/ton) and 
233.5 ppm Ag (6.8 oz/ton) were obtained from a grab sample (80E-25R) of one centimetre wide quartz-galena 
stringers in siliceous skarn and marble rubble. 

Small pits were hand-dug in quartz-arsenopyrite talus near grid stations 6,675 East/3,550 North and 6,700 East/3,550 
North. The exposed bedrock comprised siliceous, coarsegrained volcanics (andesitic tuffs) with localized, strongly 
disseminated arsenopyrite and pyrite, and narrow (less than ten centimetres) arsenopyrite + pyrite + galena-bearing 
quartz veins and masses. Two selective grab samples returned gold assay values of 5,700 ppb (0.146 oz/ton) and 
11,140 ppb, but three continuous chip samples across the same exposures yielded a maximum value of 490 ppb Au 
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over one metre. The overall rock sample results showed clearly that the strongest gold values are associated with 
arsenopyrite and/or galena in sporadic, small-scale zones of silicification and quartz veining. The veins were found to 
be narrow (one to five centimetres), irregular and cut all rock types. 

Fairfield Minerals Ltd. (1990-1991) 

In September 1990, five two-post claims (Oka #12 to #16) were staked to cover a strip of open ground within the 
original claim block developed on expiry of a previously staked claim (by Cordilleran, for Fairfield). Some prospecting 
was later undertaken in the area of the new claims. Soil geochemical and gold anomalies were evaluated and quartz 
vein showings were sampled. In 1991, further prospecting work was carried out in the same general area, as well as 
along a new logging road that had been cut in the northern part of the Oka property. 

A total of 19 reconnaissance rock samples (ten in 1990) were collected and shipped to Acme Analytical Laboratories 
Ltd in Vancouver, B.C., where they were analyzed for gold and in one case for silver. Details of the sampling and 
assay methods, along with copies of the original assay sheets, are presented in EMPR Assessment Report #21923 
(Rowe, 1991).  

Most of the vein samples came from areas underlain by granodiorite or diorite near contacts with volcanic or 
sedimentary units. The host rocks were found to be strongly fractured with widespread chlorite alteration and local 
epidote, sericite and carbonate alteration. Abundant, narrow aplite dykes were noted, as well as several younger quartz-
feldspar porphyry dykes, some up to ten metres wide (Rowe, 1991). The quartz veins were found to range from a few 
centimetres to three metres in width; they were described as white to glassy grey and locally to contain drusy, limonitic 
boxwork or spare disseminated pyrite with some arsenopyrite, haematite, minor chalcopyrite or molybdenite, often 
along vein salvages. The veins were found to ‘commonly strike west or northwest, but may be discontinuous’ (Rowe, 
1991).  

Sample OK91-R5 yielded the best result (1,310 ppb or 0.038 oz/ton Au and 41.3 ppm or 1.20 oz/ton Ag). The sample 
consisted of boxwork, limonitic quartz vein float in glacial till on a road cut bank near the site of a 170 ppb Au soil 
anomaly. One other sample (OK91-R3) gave a significant silver value (103.7 ppm or 3.02 oz/ton Ag), but gold assayed 
at only 20 ppb. The sample was chipped from a 50 centimetre wide quartz vein with minor limonite, pyrite, 
arsenopyrite and galena that previously (1986) had yielded a gold value of 1.38 oz/ton. 

It was concluded by Cordilleran that a number of quartz veins were present in areas of anomalous geochemistry, with 
some of significant width. Sulphide minerals, with local associated gold, are sporadically distributed in the veins. Gold 
assays of small samples may be subject to considerable nugget effect. The gold appears to have strong coincidence 
with arsenopyrite, therefore, base metal analyses of rock samples may help define veins with higher gold potential 
(Rowe, 1991). 

Fairfield Minerals Ltd. (1994) 

Diamond drilling was carried out on the Oka #8 claim during late October 1994. Four NQ diameter (47.6 millimetre) 
holes were drilled totalling 498.95 metres. Three of the holes were drilled to test gold intercepts in reverse circulation 
holes drilled in 1988; one was drilled to explore the depth potential of a surface quartz vein showing. Detailed plans 
showing the positions of the drill holes, along with the local geology, summary geological logs and outline 
geotechnical logs are presented in EMPR Assessment Report #24026 (Rowe and Conroy, 1995). 

Details of the 1994 drill core sampling methods and standards are not presented in EMPR Assessment Report #24026, 
but they were probably the same, or at least similar, to those used during earlier drilling programs on Fairfield’s Oka 
property. Copies of the original assay certificates relating to the drill hole samples are presented in EMPR Assessment 
Report #24026 (Rowe and Conroy, 1995). 
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Figure 9. Location of 1994 drill holes, Iron Horse – Bolivar property. Source: Rowe and Conroy, 1995. 

Global Prospecting Ventures Inc. (2003) 

In April 2003, Craig Alvin Lynes, Geo. T., Prospector (FMC, Certificate number 110016798), of Grindrod, B.C., 
staked the Silver King mineral claim (tenure number 401592) and added the North Horse (tenure number 518237), 
South Horse (tenure number 518238) and Bolivar (tenure number 518239) mineral claims in July 2005. The claims 
were collectively called the Iron Horse Claim Group that in 2005 was optioned to Global Prospecting Ventures Inc. 
under the terms of a Letter of Agreement with Lynes, the 100 percent owner of the mineral claims. A reconnaissance 
exploration program was undertaken on The Nelson Group claim during August and September 2005, by A. Kikauka, 
as part of a field visit program on behalf of Global Prospecting Ventures Inc. Kikauka carried out reconnaissance 
geological mapping, a small rock chip sampling program and a small soil sampling program. A limited petrographic 
study was later performed by Vancouver Petrographics Ltd. of Langley, B.C., at the request of Kikauka. 

A total of seven rock chip samples and a total of 12 soil samples were taken by Kikauka from the Iron Horse-Bolivar 
property in 2005 (Kikauka, 2005). Of rock chip samples, two were from the West Horse showing, one from the North 
Horse, one from Alma Mater, one from West Bolivar and two from the Silver King. Of the soil samples, 7 were 
collected from the Silver King and 5 from the North Horse. All samples were shipped to Eco-Tech Labs, Kamloops, 
B.C., for 30 element ICP and gold geochemistry. Copies of the original assay certificates, as well as hand-drawn 
representations of the soil sample grids, are presented in Kikauka’s report for Global Prospecting Ventures Inc., dated 
November 15, 2005 (Kikauka, 2005). The best results, 2.2 and 18.7 g/t Au, were for rock chip samples collected at 
the West Horse showing (Kikauka, 2005). Samples from the Silver King and Alma Mater returned values of 0.143% 
and 0.297% Mo but were low in As, Ag and Au. Soil samples from the Silver King contained anomalous Mo, Ag, Pb 
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and Zn with very low As and Au values. The North Horse soil samples contained slightly elevated Au, Ag, Cu, As 
and Zn. One sample at the west end of the sample line contained 125 ppb Au. 

A total of seven rock chip samples were also taken by Craig Lynes during the summer of 2005. These samples were 
collected from the North Horse (2), West Horse (3) and West Bolivar (2) zones. Four on the five samples were all 
well mineralized and contained between 1.11 to 40.6 grams/tonne Au. Two samples, one from the West Horse and 
one from the North Horse, contained 1.03 and 4.95% Cu respectively.  

A total of four rock samples (three from the North Horse and one from the West Bolivar) were sent by Kikauka, on 
behalf of Global Prospecting Ventures Inc., to Vancouver Petrographics Ltd, Langley, B.C., for polished thin section 
and an accompanying petrographic report. The report is appended to Kikauka’s report for Global Prospecting Ventures 
Inc. dated November 15, 2005.  

Global Prospecting Ventures Inc. did not exercise their option on the Iron Horse Claim Group. South Horse (tenure 
number 518238) and Bolivar (tenure number 518239) mineral claims were retained and the North Horse mineral claim 
(tenure number 518237) was abandoned. The Bolivar Creek Zone mineral claim (tenure number 559571) was added 
in July 2006 and the Silver King mineral claim (tenure number 401592) was amalgamated as the New Silver King 
mineral claim (tenure number 557832) in April 2007. The North Iron Horse mineral claim (tenure number 537695) 
was added in May 2007.  

Geological Setting and Mineralization 

Regional Geology 

The following sections dealing with the regional and property scale geology and mineral occurrences have been 
extracted and modified from an earlier NI43-101 technical report (Stone and Godden, 2008). 

The regional geology relating to the property is illustrated on Figure 10, which has been generated by the author using 
digital geological data compiled by the B.C. Geological Survey Branch (Massey et al., 2005). This data is available 
on the B.C. Ministry of Energy and Mines website. 
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Figure 10. Regional geology (after Massey et al., 2005). 
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As shown on Figure 10, the area is underlain by diorites to granodiorites of the Early Jurassic, Pennask batholith and 
by roof pendants of Upper Triassic/Lower Jurassic, Nicola Group sediments and volcanics (mainly intermediate to 
basic volcanic rocks intercalated with breccias, argillite, conglomerate and local limestone). Bedding in the Nicola 
Group sediments dips northwest to southwest; the carbonate horizons have been variably recrystallized to marble and 
metasomatized to skarn, at or near intrusive contacts. Dioritic phases of the Pennask batholith occur as one to ten 
metre wide, irregular shaped dykes and locally formed dyke swarms. To the east of the Iron Horse - Bolivar Property 
both intrusive and Nicola Group rocks are covered by Late Tertiary/Eocene plateau basalts. 

Structures 

Strong fracturing and jointing are evident in the hornfels rocks and folding has been observed locally in carbonate 
exposures. Northeast/southwest-trending structures are common and quartz veins and veinlets, seen in outcrops, often 
have a northeast strike. A major anticline is believed to underlie the ridge in the Iron Horse area; the fold axis plunges 
at a shallow angle to the northwest.  

Property Geology and Mineral Occurrences 

The property geology and location of mineral occurrences is shown in Figure 11 below. The following description of 
the property geology is modified from Stone and Godden (2008). In the area of the Iron Horse mineralized occurrence, 
Nicola Group rocks consist predominantly of medium to coarse-grained, grey coloured marble ranging from one to 
100 metres in thickness, skarn and thin argillaceous siltstone beds. In the East Bolivar and West Bolivar areas, Nicola 
Group lithologies consist mainly of andesitic to dacitic volcanics with minor interbedded argillaceous siltstone. These 
units are largely hornfelsed with minor development of calc-silicate minerals. In the area east of the property, Nicola 
Group consists of interbedded marble, clastic sedimentary and volcanic rocks. Skarn and hornfels are locally 
developed within carbonate units near intrusive contacts and along altered, siliceous, felsic/intermediate dykes.  

The southwest, southeast and north-central portions of the Property are underlain by Early Jurassic, medium to coarse-
grained diorite to granodiorite of the Pennask batholith that weathers to a white to pinkish hue. Border zones, which 
are from a few metres to over 100 metres in width, are commonly mafic-rich and greenish in colour; they are reported 
to appear to be altered in composition by the assimilation of Nicola Group rocks during intrusion. Weak sericite 
alteration is common near intrusive contacts and it is intensely developed in the Silver King area. 

Iron Horse 

The Iron Horse mineral occurrence is hosted in a pendant of Upper Triassic to Lower Jurassic Nicola Group limestone, 
argillite and andesite that is underlain and intruded by dykes and sills of diorite and granodiorite of the Early Jurassic, 
Pennask batholith. Metamorphic effects are common along the contacts of the Nicola Group pendant. Epidote, garnet, 
pyroxene wollastonite, tremolite, biotite, prehnite and calcite form skarns containing disseminated and small massive 
lenses of sulphides.  

Bolivar West 

The Bolivar West showing is underlain by a small pendant of Upper Triassic to Lower Jurassic Nicola Group andesite 
and lesser interbedded hornfelsed sedimentary rocks and skarn. Granodiorite and diorite of the Early Jurassic, Pennask 
batholith intrude and underlay the Nicola Group rocks. The intrusive rocks crop out several hundred metres to the 
south and west of the West Bolivar mineralized occurrence. 

Bolivar East 

The Bolivar East showing is also underlain by a pendant of Upper Triassic to Lower Jurassic Nicola Group andesite 
and lesser interbedded hornfelsed sedimentary rocks and skarn. Granodiorite and diorite of the Early Jurassic Pennask 
batholith intrude the Nicola Group rocks. The intrusive rocks crop out several hundred metres to the south of the East 
Bolivar mineralized occurrence. 
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Figure 11. Property geology and location of mineral occurrences. See Figure 10 for legend. 

Bolivar Road 

The Bolivar Road showing is underlain by Triassic-Jurassic, Nicola Group andesite with lesser interbedded hornfelsed 
siltstone and skarn. The Nicola Group rocks form a large northwest-southeast trending pendant that is underlain and 
intruded by granodiorite and diorite of the Early Jurassic, Pennask batholith.  

Bolivar Creek 

This area is underlain by granodiorite and diorite of the Early Jurassic Pennask Batholith. 
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Oka 8 

The showing is underlain by a pendant of Triassic-Jurassic Nicola Group andesite and lesser interbedded hornfelsed 
sediments and skarn. Granodiorite and diorite of the Early Jurassic Pennask Batholith outcrop about 100 metres to the 
southwest. 

Alma Mater 

The Alma Mater area is underlain by the Early Jurassic, Pennask batholith. Upper Triassic to Lower Jurassic, Nicola 
Group rocks are exposed in the underground workings and they also crop out about 500 metres to the northeast. 

Silver King 

The Silver King area is underlain by granodiorite of the Early Jurassic, Pennask batholith. Outcrops of Late Triassic 
to Early Jurassic, Nicola Group sedimentary and volcanic rocks occur approximately 500 metres to the northeast. 

Table 4. Mineral occurrences, Iron Horse - Bolivar property. 

Name Minfile No Easting Northing Commodity Alteration Minerals 

Iron Horse 
including North, 
South and West 
Zones 

082ENW025 291481 5520980 Au, Cu, Zn, 
Mo, Ag, Co, 
As 

Garnet, epidote, 
pyroxene, 
wollastonite, 
tremolite, biotite, 
prehnite, calcite  

Native Au, pyrite, 
pyrrhotite, 
arsenopyrite, 
chalcopyrite, 
sphalerite, 
molybdenite 

Bolivar West 082ENW098 287688 5520726 Au, Cu, Zn, 
As 

Quartz, epidote, 
pyroxene, biotite, 
calcite  

Pyrite, pyrrhotite, 
arsenopyrite, 
chalcopyrite, 
sphalerite 

Bolivar East 082ENW099 288718 5520438 Au, Cu, Zn, 
As 

Quartz, epidote, 
sericite, garnet, 
pyroxene, biotite, 
calcite 

Pyrite, pyrrhotite, 
arsenopyrite, 
chalcopyrite, 
sphalerite 

Bolivar Road 082ENW100 290394 5520836 Au, Cu, Zn, 
As 

Quartz, limonite, 
epidote, sericite, 
garnet, pyroxene, 
biotite, calcite 

Pyrite, pyrrhotite, 
arsenopyrite, 
chalcopyrite, 
sphalerite 

Bolivar Creek 082ENW101 288235 5519869 Ag, Au, Pb, 
Mo 

Quartz, limonite Pyrite, arsenopyrite, 
galena, 
molybdenuite 

Oka 8 082ENW102 287299 5520494 Au, Ag Quartz Arsenopyrite 

Alma Mater 082ENW017 287337 5519936 Mo, Ag, Zn, 
Pb 

Chlorite, epidote, 
calcite, quartz 

Galena, pyrite, 
sphalerite, 
molybdenite, 

Silver King 082ENW018 286349 5520284 Ag, Mo, Cu, 
Zn, Pb, Au 

Chlorite, epidote, 
sericite, calcite, 
quartz 

Pyrite, molybdenite, 
chalcopyrite 
sphalerite, galena 

Note: UTM coordinates - NAD83, Zone 11    
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Mineral Occurrences 

Gold Skarns 

Gold skarn mineralization on the property can be disseminated or stratabound. Disseminated gold skarn mineralization 
is fracture related and/or pervasive in association with calc-silicate alteration and abundant pyrrhotite and pyrite. The 
stratabound gold skarn mineralization is mainly massive layered pyrrhotite and pyrite with associated garnet, pyroxene 
and epidote alteration. The association of higher grade gold values with massive and semi-massive sulphide lenses 
hosted in Triassic sediments and volcanics in close proximity to thicker marble horizons suggests that the marble unit 
and the proximal diorite to granodiorite of the Early Jurassic, Pennask batholith are important controls for the 
distribution of gold-bearing hydrothermal fluids. The possibility of gold mineralization in non-selective shear/fault 
zones and possibly dyke swarms should not, however, be overlooked. 

Precious metal enrichment appears to be related to iron-copper-arsenic bearing sulphide mineralization; silver to gold 
ratios are generally less than one. Relatively reduced environments are indicated by the high pyrrhotite/pyrite ratios 
and mineral assemblages that typically contain hedenbergite pyroxene, arsenopyrite and native bismuth. Moderate to 
high sulphide content is common (pyrite, chalcopyrite, pyrrhotite, arsenopyrite, sphalerite and molybdenite), as is the 
presence of tellurides and geochemical enrichment of bismuth, arsenic and cobalt.  

In the Iron Horse area, massive sulphide skarns have occur in an area approximately 600X600 metres square. The 
skarns consist of coarse-grained pyrite/pyrrhotite with minor arsenopyrite, chalcopyrite and sphalerite. Sulphide 
bodies are irregular in shape and size and they have sharp contacts with their host rocks that include marble. As shown 
in Figure 8, reverse circulation drilling in 1988 intersected Au skarn mineralization in an area roughly 100X100 metres 
square at the South Horse and 75X25 metres at the West Horse but failed to intersect minearalization outside of these 
areas in spite of the occurrence of surface showings. As shown in Table 3, drill hole intersections greater than 1000 
ppb Au were generally on the order of 1.5 to 3 metres and can occur from surface to depths of 200 metres.  It is not 
known if these intersections represent true widths or not. 

In the Bolivar Creek area, a large area of garnetite skarn and hornfels occurs near a batholith contact. High-grade gold 
values have been obtained from samples of quartz-pyritearsenopyrite veins within this unit. An extensive gold in soil 
geochemical anomaly exists in the Bolivar Creek area; it is considered a prime exploration target. 

Polymetallic Quartz Veins 

The nature of the polymetallic quartz vein mineral deposits in the area of the Alma Mater and Silver King historical 
workings is poorly understood. There is widespread quartzsericite- pyrite-epidote alteration, but it is not known if 
polymetallic mineralization is related to the alteration (i.e. deeper level approaching mesothermal environment of 
deposition) or related to distal source hydrothermal fluids (i.e. higher-level, approaching an epithermal environment 
of deposition). 

The Silver King area is underlain by a zone of intense sericite alteration near the border of the diorite/granodiorite 
intrusive. This alteration zone measures roughly 50 by 120 metres and is fractured, weathered and contains abundant 
quartz stringers with coarse-grained pyrite and trace amounts of molybdenite and haematite. Local chlorite and 
carbonate altered zones in the intrusive body contain blebs and veinlets of pyrite with trace amounts of sphalerite and 
chalcopyrite. Assays from rock samples from these showings have returned anomalous molybdenum and silver values, 
but very low levels of gold. The Bolivar Creek and Oka 8 showings are also classified as polymetallic quartz vein 
occurrences. 

Deposit Types 

According to Stone and Godden (2008), the property contains mineralization that has been classified as gold skarns 
and polymetallic veins. These occurrences are found within a wider area of mineralization that has characteristics of 
a porphyry copper-molybdenum type hydrothermal system. The Silver King and Alma Mater mineral occurrences are 
poorly understood, but they have previously been classified as polymetallic quartz-sulphide vein deposits occurring 
in dilating portions of faults and shears. Four main gold skarn mineral occurrences (West Bolivar, East Bolivar, Road 
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Bolivar and Iron Horse) and two historical workings associated with polymetallic quartz vein occurrences (Alma 
Mater and Silver King) exist on the Property (Table 4). They occur in a 070/250 degrees trending belt that is 
approximately 500 metres wide and approximately 4,500 metres long. 

Exploration 

The 2012 Iron Horse-Bolivar exploration program involved two components: an airborne geophysical survey with 
radiometric and magnetic sensors done by Precision Geosurveys and a ground geochemical sampling program 
targeting specific areas on the property done by Rich River Exploration. In addition, the author compiled data and did 
a two day property examination for Rich River on May 10th and 11th, 2012. According to Portofino, the total value 
of the work done in 2012 was $106,393.22. Of this amount, a total of $96,760 was filed by Rich River for assessment 
credit with the B.C. Ministry of Energy and Mines (MacIntyre, 2012). 

Airborne Geophysical Survey 

The following information is extracted from a report submitted to Portofino Resources Ltd., the property operator, by 
Precision Geosurveys Inc., the contractor engaged to fly an airborne geophysical survey over the Iron Horse - Bolivar 
property (Guest and Poon, 2012). A copy of this report and accompanying maps and data files was provided to the 
writer by Portofino. 

The geophysical survey involved the acquisition of high resolution magnetic and radiometric data over the Iron Horse-
Bolivar property. The survey area was approximately 3.8 km by 9.1 km (Figure 12). A total of 173 line kilometres 
were flown for this survey; this total includes tie lines and survey lines. The survey lines were flown at 150 meter 
spacing at a 340o/160o heading; the tie lines were flown at 1 km spacing at a heading of 070o/250o. Precision 
GeoSurveys flew the property using a Eurocopter AS350 helicopter. The average survey elevation was 44 meters 
vertically above ground. 
  



 

 34

 

 

Figure 12. Location of airborne geophysical survey lines. 

The base of operations for this survey was in Kelowna, BC. The survey was started and completed on May 9th, 2012. 
The weather was clear although windy, and the space weather was satisfactory. 

A magnetic base station was set up before every flight to ensure that diurnal activity is recorded during the survey 
flights. In this case, the base station was located in the bushes close to the east side of the Iron Horse property. Base 
station readings were reviewed at regular intervals to ensure that no data was collected during periods with high diurnal 
activity (greater than 5 nT per minute). The base station was installed at a magnetically noise-free area, away from 
metallic items such as steel objects, vehicles, or power lines. The magnetic variations recorded from the stationary 
base station are removed from the magnetic data recorded in flight to ensure that the anomalies seen are real and not 
due to solar activity. 

For this survey, a magnetometer, spectrometer, base station, laser altimeter, pilot guidance unit, and a data acquisition 
system were required to carry out the survey and collect quality, high resolution data. Detailed information on these 
survey components are contained in the appended geophysical report. 

The magnetometer used by Precision GeoSurveys is a Scintrex cesium vapor CS-3 magnetometer. The system was 
housed in a front mounted “stinger”. Technical Report – Iron Horse - Bolivar Property 40 D.G. MacIntyre & 
Associates Ltd. 2014-05-29 The IRIS, or Integrated Radiometric Information System is a fully integrated, gamma 
radiation detection system containing 16.8 litres of NaI (T1) downward looking crystals and 4.2 litres NaI (T1) upward 
looking crystals. 

For monitoring and recording of the Earth’s diurnal magnetic field variation, Precision GeoSurveys operates two GEM 
GSM-19T magnetometer base stations continuously throughout the airborne data acquisition survey. 

N
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Magnetic Data 

Magnetic surveying is probably the most common airborne survey type to be conducted for both mineral and 
hydrocarbon exploration. The type of survey specifications, instrumentation, and interpretation procedures, depend 
on the objectives of the survey. Typically magnetic surveys are performed for:  

1. Geological Mapping to aid in mapping lithology, structure and alteration in both hard rock environments and for 
mapping basement lithology, structure and alteration in sedimentary basins or for regional tectonic studies.  

2. Depth to Basement mapping for exploration in sedimentary basins or mineralization associated with the basement 
surface. 

Figure 13 shows geology and mineral occurrence locations superimposed on the Total Magnetic Intensity (TMI) base 
map. This map was produced by the author using Manifold GIS software. The most striking feature visible on this 
map is a northwest elongate doughnut shaped magnetic low that encloses a moderate magnetic high in the northwest 
corner of the property. The Silver King, Oka 8, Bolivar West and Bolivar East showings all occur within this magnetic 
low; the Alma Mater showing is along the southern edge of the area of low magnetic intensity. The area of low 
magnetic intensity corresponds to an area of pyritic hornfels observed on surface near the Oka 8 showing. 
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The Iron Horse and Bolivar Road showings occur in areas of moderate to high magnetic intensity as shown in 
Figure 13. These magnetic highs are probably related to the presence of magnetic minerals in the rocks underlying 
this part of the property. It is unknown whether these minerals are primary or secondary in nature. 

 

Figure 13. Geology contacts and mineral showings superimposed on Total Magnetic Intensity (TMI). See 
Figure 10 for geology legend. Map prepared by D.G. MacIntyre 
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Radiometric Data 

Radiometric surveys detect and map natural radioactive emanations, called gamma rays, from rocks and soils. All 
detectable gamma radiation from earth materials come from the natural decay products of three primary elements; 
uranium, thorium, and potassium. The purpose of radiometric surveys is to determine either the absolute or relative 
amounts of U, Th, and K in surface rocks and soils. 

Figure 14 shows geology and mineral occurrences superimposed on the K equivalent radiometric base map. This map 
was produced by the author using Manifold GIS software. The K concentration was deemed to be the most useful 
radiometric measurement as K alteration is a common feature of hydrothermal systems. Areas of K enrichment 
correspond to the potassic zone; removal of K (plus Na, Ca, Mg) occurs as a result of intense and pervasive argillic 
(clay) alteration. 

 

Figure 14. Geology and mineral showings superimposed on airborne radiometric data showing potassium 
equivalent concentration. Map prepared by D.G. MacIntyre. 
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The most striking feature visible on Figure 14 is a northwest elongate high K anomaly in the northwest corner of the 
property. This anomaly roughly corresponds to an area of pyritic hornfels that is also a magnetic low. Other areas of 
high K concentration occur in the southeast and southwest corners of the property. The significance of these anomalies 
is unknown. Some of the K lows shown on Figure 14 may also be due to feldspar destructive hydrothermal alteration. 

Geochemical Survey 

A program of targeted soil, silt and rock geochemical sampling was undertaken by Craig Lynes, the property owner, 
May 5-28, 2012. This work was done by Mr. Lynes’s company, Rich River Exploration. A total of 24 rock, 15 silt 
and 151 soil samples were collected. Figure 15 shows the location of the main areas of sampling. The areas that were 
targeted were Silver King (Figure 16), Alma Mater (Figure 17), Bolivar Road (Figure 18), Bolivar Creek (Figure 19) 
and Bolivar East (Figure 20). In addition a number of silt samples were collected from selected localities (Figure 21). 
Analytical results are given in Tables 5, 6 and 7. 

 

Figure 15. Location of 2012 geochemical survey areas. See figures 16-21 for sample locations. 
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Table 5. Analytical results for rock samples collected by Rich River Expl. in 2012. 
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R1 IRN-CR-001 290833 5522983 Biotite granite/K-
feldspar 

5 1 2 43 <0.005 <0.2 

R2 IRN-CR-002 287459 5522770 Chert 32 <1 2 37 <0.005 0.5 

R3 IRN-CR-003 284560 5522796 Subcrop grab py on 
frac. 

62 <1 2 57 0.006 <0.2 

R4 IRN-CR-004 290459 5520815 Siliceous 
limestone, minor 
pyrite on Fractures 

76 11 39 582 0.016 0.5 

R5 IRN-CR-005 290452 5520711 Silicified volcanics 84 3 23 74 0.08 3 

R6 IRN-CR-006 290527 5520669 Composite grab 
sample 

35 <1 3 40 0.025 0.3 

R7 IRN-CR-007 288578 5519869 Grab sample- 
subcrop, hematite, 
5m south of 
outcrop 

9 4 13 84 <0.005 0.3 

R8 IRN-CR-008 288255 5519877 Footwall - altered 
granite 

14 5 4 124 <0.005 <0.2 

R9 IRN-CR-009 288255 5519877 Quartz vein 1070 70 242 66 0.018 19.5 

R10 IRN-CR-010 288255 5519877 Hanging wall 41 6 8 228 <0.005 <0.2 

R11 IRN-CR-011 288261 5519868 Grab sample- rusty 
quartz from dump 
area 

45 141 155 14 0.056 14.1 

R12 IRN-CR-012 288244 5519879 Angular Quartz 
subcrop along vein 

31 166 53 69 0.02 21.2 

R13 IRN-CR-013 286375 5520278 Dump grab- 
siliceous quartz 
epidote w/ 
disseminated pyrite 

415 2 4800 4740 <0.005 1.3 

R14 IRN-CR-014 286376 5520289 Sucrosic Quartz 9 962 36 48 <0.005 0.6 

R15 IRN-CR-015 287337 5520093 20cm grab of 
banded qtz vein 
with semi mass py 
and epidote. 

102 1535 229 273 0.016 8 

R16 IRN-CR-016 287431 5519763 20m above road, 
southeast of adit, 
shear zone, massive 
hornblende w/ 
minor chalcopyrite 

2600 13 142 17800 <0.005 6.8 

R17 IRN-CR-017 287431 5519763 10cm above quartz 
vein w/ malachite 
stain in shear zone 
adjacent to IRN-
CR-016 

218 1095 46 1145 <0.005 1.9 

R18 IRN-CR-018 284496 5519680 Grab sample- 
altered intrusive w/ 
disseminated 
pyrite, 
moly/epidote, 
altered w/ veins 

105 257 588 807 <0.005 1.2 

R19 IRN-CR-019 287527 5519674 Propylitically 
altered, granite 
chalcocite? 

18 18 91 372 <0.005 0.9 
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R20 IRN-CR-020 288409 5520388 Silicified 
limestone, pyrite w/ 
arsenopyrite, near 
area of 300 ppb soil 
anomaly (1988) 

163 3 24 728 0.013 1.1 

Rock Samples 

A total of 20 rock samples were collected and analyzed as part of Rich River’s targeted geochemical program. 
Analytical results for Cu, Mo, Pb, Zn, Au and Ag are given in Table 5. Several samples returned anomalous values 
for Cu, Mo, Pb and Zn. One sample returned anomalous Ag. The best result was for sample IRN-CR-016 (R16, Figure 
16) which returned 2600 ppm Cu and 17800 ppm Zn. This sample was collected from a malachite stained shear zone 
exposed 20m up a cliff exposed along the east bank of a logging road. This locality is approximately 200 metres south-
southeast of the Alma Mater adit. Another sample from this locality (IRN-CR-017) contained 1095 ppm Mo. This 
sample was also anomalous in Zn and Ag. Sample IRN-CR-015 was collected from a 20 cm wide banded quartz vein 
approximately 150 metres north of the Alma Mater adit (R15, Figure 17). This sample returned 1535 ppm Mo 
suggesting the dark bands in this sample are composed of fine grains of molybdenite. The only other significant result 
was for sample IRN-CR-013 (R13, Figure 16), a grab sample obtained from the waste dump at the Silver King showing 
which returned 4800 ppm Pb and 4740 ppm Zn. One sample near the Bolivar Creek showing (IRN-CR-012; R12, 
Figure 19) described as an angular quartz subcrop returned anomalous Au (0.02 ppm) and Ag (21.2 ppm). 

Silt Samples 

A total of 15 silt samples were collected as part of the 2012 exploration program. Analytical results are given in Table 
6. Three samples returned moderately anomalous values for Cu and Zn. Of these, two were collected from a south 
flowing creek near the Bolivar Road showing (S13, S14, Figure 18). The other was collected near the Silver King 
workings (S15, Figure 16). Two other samples collected from creeks 1.3 and 1.6 kilometres northwest of the Silver 
King showing respectively were also anomalous in Zn (S4-5, Figure 18). 
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Figure 16. Geochemical sample locations and values for Cu and Zn, Silver King area. 

Table 6. Analytical results for silt samples collected by Rich River Expl. in 2012. 

M
ap

 N
o.

 

Sa
m

pl
e 

N
o.

 

E
as

ti
ng

 

N
or

th
in

g 

C
u 

pp
m

 

M
o 

pp
m

 

P
b 

pp
m

 

Z
n 

pp
m

 

A
u 

pp
m

 

A
g 

pp
m

 

A
s 

pp
m

 
S1 ALM-SLT-

001 
284954 5521255 32 2 15 193 0.007 0.2 6 

S2 ALM-SLT-
002 

284700 5521279 68 3 27 177 <0.005 1.1 2 

S3 ALM-SLT-
004 

284673 5520528 43 4 12 293 <0.005 0.4 3 

S4 ALM-SLT-
005 

284976 5521121 35 2 14 232 0.013 0.3 2 

S5 ALM-SLT-
006 

285154 5520867 53 3 25 733 <0.005 0.5 4 

S6 IRN-SLT-001 291604 5522255 29 1 20 73 <0.005 1.7 4 
S7 IRN-SLT-002 291565 5522408 32 1 5 35 <0.005 0.3 3 
S8 IRN-SLT-003 290343 5523203 83 2 9 65 <0.005 0.3 3 
S9 IRN-SLT-004 289664 5523399 109 2 8 43 0.005 0.5 <2 
S10 IRN-SLT-005 289051 5523292 52 1 5 28 <0.005 <0.2 2 
S11 IRN-SLT-006 288312 5520914 26 1 4 46 0.008 0.2 14 
S12 IRN-SLT-007 288116 5520801 28 3 7 90 <0.005 0.3 29 
S13 IRN-SLT-008 290359 5520819 77 1 8 353 0.01 0.5 35 
S14 IRN-SLT-009 290376 5520620 52 1 4 171 0.005 0.3 15 
S15 IRN-SLT-010 286336 5520290 136 1 113 2930 <0.005 0.6 4 



 

 42

Soil Samples 

A total of 151 soil samples were collected as part of the 2012 exploration program. Analytical results for these samples 
are given in Table 7 which shows the concentration of Cu, Mo, Pb, Zn, Au, Ag and As for each sample. Target areas 
included the Silver King (D98-D151, Figure 16), Alma Mater (D1-D36, Figure 17), Bolivar Creek (D37-D91, Figure 
19) and Bolivar East (D92-D97, Figure 20). Sampling in the Alma Mater area involved establishing two north trending 
soil lines, one on either side of the main adit (Figure 17). These sample lines were established by taking samples 
approximately every 20 metres along existing roads. Samples collected from an old overgrown logging road west of 
the adit did not return any statistically anomalous values. However, samples collected a north trending active logging 
road east of the adit (D19-D36, Figure 17) returned strongly anomalous results in Cu, Mo, Pb, Zn and locally Ag. 
These samples are located north and south of a mineralized shear zone that crops out above the road. Samples from 
this shear zone contain anomalous Cu, Mo and Zn values (R15, 16 and 17, Figure 17). The highest metal values in 
soil were for sample BOL 017 (D35, Table 7) which returned an impressive 770 ppm Cu, 422 ppm Mo, 3660 Pb, 6800 
ppm Zn and 14.2 ppm Ag. 

Six closely spaced soil samples were collected in the vicinity of the Bolivar East showing (Figure 20). Four samples 
(D94-D97) returned moderate to strongly anomalous values for Cu, Zn, Au and As and slightly elevated values for 
Mo, Pb and Ag. The best values were for sample BOL-078 (D96, Figure 20) which returned 422 ppm Cu, 1135 ppm 
Zn, 0.152 ppm Au and 3580 ppm As in soil. Soil samples were also collected along an old logging road west of the 
Silver King showing (Figure 16). These samples returned background to weakly anomalous metal values. Likewise a 
100 X 100 metre soil grid established over the Bolivar Creek quartz vein occurrence also failed to return anomalous 
values (Figure 19). 

Table 7. Analytical results for soil samples collected by Rich River Expl. in 2012. 
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D1 ALM-01 287122 5520244 12 <1 6 155 <0.005 0.3 10 
D2 ALM-02 287138 5520226 12 1 6 116 <0.005 0.3 7 
D3 ALM-03 287141 5520184 15 1 6 123 <0.005 0.2 8 
D4 ALM-04 287172 5520155 9 <1 6 122 <0.005 0.2 4 
D5 ALM-05 287173 5520144 10 3 6 185 <0.005 0.2 6 
D6 ALM-06 287197 5520134 17 1 5 39 0.016 <0.2 8 
D7 ALM-07 287204 5520116 14 <1 8 158 <0.005 0.5 6 
D8 ALM-08 287216 5520094 14 2 13 278 <0.005 0.2 8 
D9 ALM-09 287231 5520071 16 2 11 162 <0.005 0.3 7 
D10 ALM-10 287229 5520045 14 1 8 134 <0.005 0.2 5 
D11 ALM-11 287244 5520026 30 2 11 56 <0.005 <0.2 11 
D12 ALM-12 287255 5520010 11 <1 6 124 <0.005 <0.2 5 
D13 ALM-13 287264 5519988 11 <1 7 98 <0.005 0.3 4 
D14 ALM-14 287265 5519960 22 <1 4 44 0.005 0.2 6 
D15 ALM-15 287254 5519944 11 1 12 269 <0.005 0.3 5 
D16 ALM-16 287239 5519925 11 1 5 129 <0.005 0.2 5 
D17 ALM-17 287234 5519902 12 3 14 416 <0.005 0.4 4 
D18 ALM-18 287223 5519875 7 2 18 358 0.006 0.2 3 
D19 BOL-001 287367 5520107 165 32 191 504 0.015 2.5 3 
D20 BOL-002 287360 5520084 219 145 923 2600 0.021 6.8 <2 
D21 BOL-003 287361 5520053 36 9 80 326 <0.005 0.4 <2 
D22 BOL-004 287363 5520027 494 272 942 871 0.011 3.8 3 
D23 BOL-005 287370 5522002 175 31 244 1150 <0.005 1.2 4 
D24 BOL-006 287374 5519981 191 31 460 1375 <0.005 2.8 4 
D25 BOL-007 287372 5519951 247 63 397 824 0.005 2.9 3 
D26 BOL-008 287368 5519929 288 100 387 1095 0.005 2.2 <2 
D27 BOL-009 287375 5519907 179 42 478 915 <0.005 2 4 
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D28 BOL-010 287377 5519883 495 563 1085 623 0.01 13 4 
D29 BOL-011 287380 5519861 290 69 150 513 <0.005 1.1 4 
D30 BOL-012 287388 5519840 197 43 206 793 <0.005 1.7 2 
D31 BOL-013 287404 5519818 268 29 411 1875 0.005 3 2 
D32 BOL-014 287409 5519788 492 133 943 3110 0.012 10.6 3 
D33 BOL-015 287418 5519759 321 75 653 2530 0.008 4.3 2 
D34 BOL-016 287429 5519738 316 106 544 1105 <0.005 4.1 <2 
D35 BOL-017 287445 5519715 770 422 3660 6800 0.009 14.2 4 
D36 BOL-018 287463 5519694 156 14 118 1895 <0.005 1.4 10 
D37 BOL-019 288281 5519828 9 3 7 116 <0.005 <0.2 2 
D38 BOL-020 288280 5519839 16 3 12 104 <0.005 0.2 5 
D39 BOL-021 288279 5519850 18 3 11 95 0.012 0.5 5 
D40 BOL-022 288283 5519862 12 4 9 91 0.007 0.2 6 
D41 BOL-023 288281 5519872 10 2 10 105 0.007 <0.2 4 
D42 BOL-024 288279 5519881 11 3 17 113 <0.005 <0.2 6 
D43 BOL-025 288280 5519891 13 2 14 112 <0.005 0.2 7 
D44 BOL-026 288280 5519897 4 1 19 103 <0.005 0.2 3 
D45 BOL-027 288279 5519907 4 2 32 432 <0.005 0.3 3 
D46 BOL-028 288279 5519917 6 3 23 166 <0.005 0.3 6 
D47 BOL-029 288279 5519926 11 5 15 137 <0.005 0.3 5 
D48 BOL-030 288305 5519927 8 2 9 115 <0.005 0.2 2 
D49 BOL-031 288307 5519918 12 4 9 105 <0.005 0.2 5 
D50 BOL-032 288307 5519907 14 2 6 127 <0.005 <0.2 6 
D51 BOL-033 288305 5519897 19 3 7 136 0.049 0.3 8 
D52 BOL-034 288304 5519888 27 6 8 127 <0.005 0.4 6 
D53 BOL-035 288306 5519878 8 2 5 147 <0.005 <0.2 4 
D54 BOL-036 288305 5519866 11 2 5 82 <0.005 <0.2 5 
D55 BOL-037 288304 5519858 13 2 8 88 0.008 <0.2 7 
D56 BOL-038 288304 5519848 13 2 7 106 <0.005 <0.2 8 
D57 BOL-039 288306 5519837 11 1 15 319 <0.005 0.3 14 
D58 BOL-040 288306 5519827 11 1 13 186 0.008 0.2 5 
D59 BOL-041 288256 5519828 12 1 4 97 <0.005 <0.2 4 
D60 BOL-042 288255 5519836 12 1 8 78 <0.005 <0.2 4 
D61 BOL-043 288255 5519847 13 1 6 89 <0.005 <0.2 4 
D62 BOL-044 288255 5519857 11 3 9 156 <0.005 0.2 2 
D63 BOL-045 288256 5519867 9 1 6 166 <0.005 <0.2 <2 
D64 BOL-046 288258 5519876 19 8 10 137 <0.005 0.2 5 
D65 BOL-047 288256 5519887 11 3 8 100 <0.005 0.2 2 
D66 BOL-048 288252 5519900 14 2 10 102 <0.005 <0.2 4 
D67 BOL-049 288256 5519907 16 3 10 123 <0.005 0.3 7 
D68 BOL-050 288253 5519918 13 4 9 106 <0.005 <0.2 5 
D69 BOL-051 288254 5519927 13 3 16 175 <0.005 0.2 <2 
D70 BOL-052 288232 5519926 16 2 7 150 <0.005 <0.2 5 
D71 BOL-053 288229 5519916 10 2 9 180 0.026 <0.2 4 
D72 BOL-054 288231 5519906 19 6 11 105 <0.005 0.3 9 
D73 BOL-055 288231 5519897 16 2 8 86 <0.005 <0.2 9 
D74 BOL-056 288230 5519887 15 3 8 105 0.019 <0.2 7 
D75 BOL-057 288231 5519876 14 2 10 156 0.005 <0.2 8 
D76 BOL-058 288231 5519866 22 3 7 78 <0.005 0.2 4 
D77 BOL-059 288231 5519857 15 1 5 77 0.01 <0.2 6 
D78 BOL-060 288231 5519847 22 1 6 97 <0.005 <0.2 7 
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D79 BOL-061 288231 5519836 26 1 8 87 0.008 <0.2 7 
D80 BOL-062 288232 5519826 24 1 7 112 <0.005 <0.2 5 
D81 BOL-063 288205 5519828 21 <1 5 74 <0.005 0.2 4 
D82 BOL-064 288206 5519837 19 1 7 74 <0.005 <0.2 8 
D83 BOL-065 288201 5519848 10 2 6 108 <0.005 <0.2 7 
D84 BOL-066 288206 5519856 17 2 7 112 0.005 <0.2 9 
D85 BOL-067 288205 5519867 21 2 8 117 <0.005 <0.2 18 
D86 BOL-068 288205 5519876 18 1 6 196 <0.005 0.2 21 
D87 BOL-069 288206 5519887 24 <1 7 184 <0.005 0.3 30 
D88 BOL-070 288206 5519898 15 1 5 120 <0.005 0.2 20 
D89 BOL-071 288205 5519906 14 1 5 121 <0.005 0.3 12 
D90 BOL-072 288206 5519918 43 2 7 96 <0.005 0.3 19 
D91 BOL-073 288205 5519927 27 3 7 173 <0.005 0.3 27 
D92 BOL-074 288392 5520392 40 1 7 132 0.008 0.2 50 
D93 BOL-075 288397 5520391 78 3 14 224 0.024 0.9 55 
D94 BOL-076 288395 5520385 392 12 30 1270 0.078 2.8 538 
D95 BOL-077 288402 5520385 194 4 112 769 0.128 1.4 306 
D96 BOL-078 288408 5520383 422 13 81 1135 0.152 2.5 3580 
D97 BOL-079 288412 5520376 256 10 38 366 0.083 1.6 467 
D98 SKG-001 284986 5521128 24 1 6 51 0.006 <0.2 9 
D99 SKG-002 285009 5521125 33 2 6 68 0.006 <0.2 10 
D100 SKG-003 285030 5521120 14 2 19 120 <0.005 0.5 2 
D101 SKG-004 285049 5521112 13 2 40 119 0.005 0.2 <2 
D102 SKG-005 285068 5521087 15 1 5 43 0.006 <0.2 5 
D103 SKG-006 285077 5521069 10 1 4 85 <0.005 <0.2 2 
D104 SKG-007 285081 5521046 30 1 9 64 0.006 <0.2 5 
D105 SKG-008 285085 5521017 38 1 64 421 <0.005 0.6 5 
D106 SKG-009 285091 5520991 20 1 18 315 <0.005 0.5 2 
D107 SKG-010 285104 5520967 25 2 19 280 <0.005 0.4 3 
D108 SKG-011 285109 5520943 10 1 14 180 <0.005 0.2 3 
D109 SKG-012 285122 5520912 47 2 43 216 0.012 <0.2 5 
D110 SKG-013 285130 5520895 32 1 25 181 <0.005 <0.2 4 
D111 SKG-014 285160 5520869 23 1 13 142 <0.005 0.2 5 
D112 SKG-015 285188 5520868 30 1 12 95 <0.005 <0.2 4 
D113 SKG-016 285211 5520863 10 <1 17 237 <0.005 0.5 2 
D114 SKG-017 285229 5520855 33 1 42 186 <0.005 0.3 6 
D115 SKG-018 285251 5520843 21 1 26 259 <0.005 0.3 6 
D116 SKG-019 285270 5520828 14 1 14 93 <0.005 <0.2 <2 
D117 SKG-020 285288 5520823 6 1 124 280 <0.005 0.3 4 
D118 SKG-021 285309 5520801 12 1 20 238 <0.005 <0.2 4 
D119 SKG-022 285325 5520784 19 1 34 426 <0.005 0.8 <2 
D120 SKG-023 285339 5520767 12 1 20 342 0.006 0.5 <2 
D121 SKG-024 285358 5520747 17 1 20 217 <0.005 0.3 4 
D122 SKG-025 285375 5520732 28 1 59 279 <0.005 0.4 4 
D123 SKG-026 285394 5520714 25 1 121 237 <0.005 0.5 3 
D124 SKG-027 285420 5520697 21 1 47 443 <0.005 0.7 2 
D125 SKG-028 285448 5520689 27 2 26 175 <0.005 0.2 4 
D126 SKG-029 285474 5520683 12 1 15 92 <0.005 <0.2 5 
D127 SKG-030 285499 5520686 22 1 26 127 <0.005 0.3 3 
D128 SKG-031 285531 5520651 9 1 10 109 <0.005 0.2 <2 
D129 SKG-032 285534 5520629 16 1 15 96 <0.005 0.4 4 
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D130 SKG-033 285543 5520603 10 1 13 113 <0.005 0.2 2 
D131 SKG-034 285559 5520576 12 1 5 82 <0.005 0.2 3 
D132 SKG-035 285580 5520546 27 1 7 50 0.006 <0.2 7 
D133 SKG-036 285596 5520523 14 1 9 64 <0.005 0.2 3 
D134 SKG-037 285589 5520494 22 1 11 85 <0.005 0.3 4 
D135 SKG-038 285578 5520477 25 1 23 55 0.01 <0.2 6 
D136 SKG-039 285550 5520476 18 1 13 69 <0.005 0.3 4 
D137 SKG-040 285203 5520488 14 1 17 72 <0.005 0.3 5 
D138 SKG-041 285487 5520485 18 1 13 67 <0.005 <0.2 2 
D139 SKG-042 285453 5520483 18 1 16 61 <0.005 <0.2 2 
D140 SKG-043 285428 5520459 24 2 23 97 <0.005 0.3 4 
D141 SKG-044 285420 5520428 14 1 22 109 0.008 0.4 4 
D142 SKG-045 285413 5520403 23 2 36 162 <0.005 0.4 4 
D143 SKG-046 285407 5520379 32 2 42 191 <0.005 0.3 2 
D144 SKG-047 285401 5520353 29 1 39 203 <0.005 0.2 4 
D145 SKG-048 285390 5520315 24 1 27 151 <0.005 0.4 2 
D146 SKG-049 285390 5520285 29 1 37 183 <0.005 0.7 <2 
D147 SKG-050 285394 5520250 30 1 16 95 <0.005 0.2 3 
D148 SKG-051 285397 5520228 36 1 52 252 <0.005 1 3 
D149 SKG-052 285388 5520195 16 3 16 139 <0.005 0.3 2 
D150 SKG-053 285382 5520176 9 1 12 124 0.005 0.4 2 
D151 SKG-054 285379 5520147 36 2 21 226 <0.005 0.3 7 

Although the writer was not able to observe the collection of samples directly, previous experience with Mr. Lynes 
and his crew would suggest that the geochemical sampling on the property was done in a professional manner 
following industry best practices. Rock samples were collected at various showings by collecting chips over a 
representative area. Soil samples were collected from the B horizon where possible and characteristics of each sample 
were dutifully recorded. Likewise, silt samples were collected from creeks in such a way as to minimize extraneous 
sampling biases. Information pertaining to each geochemical sample collected by Mr. Lynes and his field crew are 
contained in an assessment report filed with the Province of British Columbia (MacIntyre, 2012). Inclusion of this 
data is beyond the scope of this report. However, the writer has checked this data for completeness and reviewed 
original analytical certificates included in the assessment report and is satisfied that the data presented is complete and 
accurate. There are no obvious sampling biases noted in the work done by Mr. Lynes and his field crew. The spacing 
and density of sampling, which is shown on Figures 16-21, in the writer’s opinion is appropriate for each of the target 
areas discussed above. The size of area covered by the geochemical sampling program is clearly shown on the 
foregoing illustrations (Figures 16-21). 
  



 

 46

 

Figure 17. Geochemical sample locations and values for Cu and Zn, Alma Mater area. 

 

Figure 18. Geochemical sample locations and values for Cu and Zn, Bolivar Road area. 
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Figure 19. Geochemical sample locations and values for Cu and Zn, Bolivar Creek area. 

 

Figure 20. Geochemical sample locations and values for Cu and Zn, Bolivar East area. 
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Figure 21. Silt sample locations and values for Cu and Zn, Iron Horse-Bolivar property. 

Drilling 

Only limited drilling has been done on the Iron Horse - Bolivar property and this work is described in the History 
section of this report. No recent diamond drilling has been done on the property which is still in the early stages of 
exploration. 

Sample Preparation, Analyses and Security 

Although the author was only present for two days of the 2012 geochemical sampling program, first hand observation 
of the collection and preparation of samples prior to shipment to the lab did not reveal any issues regarding quality 
control or sample security. The collection and shipping of samples was done by qualified personnel working for Rich 
River Exploration. The author did not directly supervise the collection of samples but is confident the sampling was 
done following current industry best practises. Samples were collected and handled in such a way as to avoid any 
contamination that might influence the analytical results. Soil and silt samples were collected from sites sufficiently 
removed from potential contamination. Likewise labelling and transporting of samples to a central storage site was 
done in such a way as to minimize labelling errors and ensure sample integrity.  

Prior to shipment to the lab, all samples were dried and package in such a way as to ensure safe arrival at the lab with 
no possibility of contamination. Samples collected in 2012 were sent to ALS Laboratories in Vancouver for analysis. 
ALS is a well-respected global analytical company that provides extensive analytical services to the exploration 
community.  The geochemical laboratory in North Vancouver, where the Iron Horse samples were shipped, is listed 
as a certified laboratory (Canadian Association of Laboratory Accreditation Inc.)  The lab is independent of the Issuer. 
The analytical method used was conventional Inductively Coupled Plasma - Atomic Emission Spectroscopy (ICP - 
AES). A standard Fire Assay with Atomic Absorption finish on a 30g sample was used to determine Au 
concentrations. For the ICP-AES technique, sample decomposition was done by nitric agua regia digestion. A prepared 
sample is digested with aqua regia in a graphite heating block. After cooling, the resulting solution is diluted to 12.5 
mL with deionized water, mixed and analyzed by inductively coupled plasma-atomic emission spectrometry. The 
analytical results are corrected for inter-element spectral interferences. It should be noted that in the majority of 
geological matrices, data reported from an aqua regia leach should be considered as representing only the leachable 
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portion of the particular analyte. ALS runs standards and provides re-samples at varying intervals for each sample 
shipment analysed. The writer is satisfied that the quality control procedures taken by ALS and the analytical methods 
used on the samples submitted to the lab are sufficient and give analytical results that are reliable and representative 
for both accuracy and precision. 

Table 8. Rock samples collected by the writer, Iron Horse-Bolivar property. 
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IH12-001 291759 5521296 Iron Horse massive pyrite, chalcopyrite, some pyrrhotite; lens in 
marble; random grab sample over 2m 

IH12-002A 291751 5521283 Iron Horse 1 m. chip sample; massive pyrite, pyrrhotite, chalcopyrite 
skarn 

IH12-002B 291751 5521283 Iron Horse 1 m. chip sample; massive pyrite, pyrrhotite, chalcopyrite 
skarn 

IH12-003 291751 5521283 Iron Horse limestone cut by chalcedonic quartz stringers, some pyrite, 
chalcopyrite and malachite 

IH12-004 291751 5521283 Iron Horse limestone cut by chalcedonic quartz stringers, some pyrite, 
chalcopyrite and malachite 

IH12-005 291723 5521301 Iron Horse massive sphalerite, pyrite, minor chalcopyrite overlying 
marble 

IH12-006 291689 5521294 Iron Horse blebs of chalcopyrite, pyrrhotite in dark grey siliceous rock 

IH12-006B 291689 5521294 Iron Horse blebs of chalcopyrite, pyrrhotite in dark grey siliceous rock 

IH12-007A 291488 5521316 Iron Horse garnet skarn with some malachite stain 

IH12-007B 291488 5521316 Iron Horse massive pyrite, pyrrhotite in garnet skarn with some 
malachite stain 

AM12-001A 287248 5520053 Alma Mater oxidized pyritic diorite from waste dump, Alma Mater 
upper adit 

AM12-001B 287248 5520053 Alma Mater oxidized pyritic diorite from waste dump, Alma Mater 
upper adit 

AM12-002 287174 5520031 Alma Mater 4 cm wide quartz vein with galena, pyrite, arsenopyrite; 
opposite Alma Mater adit 

WB12-001 287333 5520481 West Bolivar rusty pyritic hornfels exposed in road cut 

WB12-002 287333 5520481 West Bolivar rusty pyritic hornfels exposed in road cut 

BC12-001 288120 5519679 Bolivar Creek 1 metre wide quartz vein exposed in road cut 

Data Verification 

The writer visited the Iron Horse-Bolivar property on May 11th and 12th, 2012. During this visit 16 samples were 
collected by the writer from the Iron Horse, Alma Mater, West Bolivar and Bolivar Creek showings (Table 8, Figures 
22 & 23). The writer is of the opinion that this sampling was sufficient to verify the existence of significant 
mineralization on the property and to corroborate the published results for work done by previous operators on the 
property.  
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Figure 22. Location of check samples collected by the writer, Iron Horse showings. 
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Figure 23. Location of check samples collected by the writer, Alma Mater, West Bolivar and Bolivar Creek 
showings. 
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Table 9. Analytical results for samples collected by the writer, Iron Horse-Bolivar property. 
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IH12-001 2.29 >10000.00 1.997 4.67 203.2 0.03 13622 15 769 6493 

IH12-002A 273.93 >10000.00 3.231 2.58 152.1 0.02 23549 27 2725 1951 

IH12-002B 48.09 >10000.00 4.351 0.8 280.9 0.04 20772 22 3215 3621 

IH12-003 0.81 62.68   1.73 65.1   101   <100   

IH12-004 6.35 121.5   2.03 56.3   253   <100   

IH12-005 1.55 1247 0.121 1.76 >10000.0 17.79 4232 4 814 793 

IH12-006 10.09 >10000.00 3.117 1.05 933.9 0.1 27511 28 846 1210 

IH12-006B 3.06 >10000.00 2.671 1.26 261.5 0.03 19968 22 419 464 

IH12-007A 0.4 1265   34.97 541.2   7994   1013 1113 

IH12-007B 6.75 4587   5.03 1942   8650   502 696 

AM12-001A 75.66 86.94   16.53 247.1   318   <100   

AM12-001B 184.21 116.5   21.92 226.6   380   <100   

AM12-002 1.3 38.44 0.006 3373.6 733.8 0.07 >100000 135 <100   

WB12-001 8.31 127.6   16.27 135.4   747   <100   

WB12-002 6.33 41.13   3.67 24.4   460   334 395 

BC12-001 201.95 192.1   16.34 13.8   6539   <100   

All rock samples were placed in plastic bags, sealed and shipped to Acme Analytical Laboratories in Vancouver B.C. 
Acme is an ISO 9001 accredited analytical laboratory that is used extensively by the exploration community. At no 
time before arriving at the lab were the samples handled by anyone other than the writer. At the lab the samples were 
crushed and sieved. A 30 gram aliquot of the sample was then digested using Agua Regia and then analyzed by ICP 
Mass Spectrometry. Results were reported for 37 elements (Analytical Certificate VAN12002315). The results for the 
main elements of interest are given in Table 9. High grade massive sulphide samples with Cu, Zn and Ag 
concentrations in excess of the maximum detection limit for the ICP-MS analytical method were also analyzed using 
a hot Aqua Regia digestion and ICP emission spectrometry. Results for Cu and Zn were reported in percentages (Cu* 
and Zn*, Table 9) and Ag values as grams per tonne (Ag*, Table 9). 

Gold was also determined by fire assay (Au*, Table 9) for all samples reporting ICP-MS values greater than the 
minimum detection limit of 100 ppb.  
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Rock samples collected from the Iron Horse showings, as described in Table 8, confirm the occurrence of high grade 
Cu and Ag mineralization as reported by previous workers. Samples of massive sulphide skarn contained up to 4.35% 
Cu and 28 grams per tonne Ag (Table 9). These samples also contained anomalous Au concentrations. One massive 
sulphide sample (IH12-005) comprised mainly of sphalerite returned 17.79% Zn and 5 grams per tonne Ag. This 
sample also contained >2000 ppm Cd.  

Rocks samples collected from oxidized outcrop near the Alma Mater adit contained only slightly anomalous base 
metal concentrations. One sample of quartz vein with visible galena (AM12-002) collected near the adit returned 135 
grams per tonne Ag. 

Two samples of pyritic hornfels (WB12-001, 002) were collected from an old road cut at the West Bolivar showing 
but these samples contained only slightly anomalous Ag and Au concentrations. (Table 9).  

One sample was collected from a 1 metre wide quartz vein at the Bolivar Creek showing. 

This sample contained anomalous Ag (6539 ppm) but low base metal and Au values (Table 9).  

Mineral Processing and Metallurgical Testing 

There is no record of any mineral processing or metallurgical testing having been done on samples from the Iron Horse 
- Bolivar property. 

Mineral Resource Estimates 

There has not been sufficient drilling to determine the subsurface extent and overall grade of mineralization on the 
Iron Horse - Bolivar property. Therefore, there are no historical mineral resource estimates for the property. 

Adjacent Properties 

There are no significant mineral properties immediately adjacent to the Iron Horse - Bolivar property 

Other Relevant Data and Information 

The author has reviewed all public and private reports pertaining directly to the property. Many of these were provided 
by Portofino Resources Ltd. The writer is not aware of any additional sources of information that might significantly 
change the conclusions presented in this technical report. 

Interpretation and Conclusions 

Previous exploration has located several targets over an approximate 500 metre wide by 4,500 metre long belt of skarn 
and quartz vein-related mineralization. Sampling by the current and previous operators has returned assay values from 
surface trenches and historical drill hole intercepts that grade greater than 1.0 g/t Au; some narrow, high-grade zones 
have reported values in excess of 35 g/t Au over 1.5 metres. Previous exploration activity has focussed mainly on gold 
skarn type mineralization associated with marble horizons on the property such as the Iron Horse showings. Less 
attention has been paid to the potential for a buried porphyry Cu-Mo system. In the authors opinion much of the 
mineralization and alteration observed in the western half of the property is suggestive of such a system. This area 
should be re-examined for its porphyry potential.  

The results of the airborne radiometric/magnetic survey described in this report further supports the possibility of a 
buried porphyry system. The elongate K radiometric anomaly in the western half of the property may be due to 
increased concentration of potassic minerals such as K-feldspar or K-bearing mica. Both of these minerals are found 
in zones of hydrothermal alteration associated with a porphyry system. Conversely, areas of low K radiometric 
response may represent zones of feldspar destructive hydrothermal alteration. The magnetic signature observed in the 
northwest corner of the property is typical of what might be expected around a large porphyry type hydrothermal 
system. In such a model the magnetic low corresponds to an area of magnetite destructive pyrite-sericite alteration 
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(phyllic zone) that encloses a core of magnetite bearing potassic alteration. The potassic zone is typically the location 
of the best copper-molybdenum grades. Magnetic highs peripheral to an area of low magnetic intensity may 
correspond to a distal zone of epidotechlorite- magnetite (propylitic) alteration. Polymetallic veins are common within 
this zone which is distal to a central, higher temperature, Cu-Mo stockwork zone. The Silver King and Alma Mater 
are both classified as polymetallic veins; these showings may be peripheral to a buried porphyry system located in the 
northwest corner of the property. More ground work is needed to fully evaluate the validity of this model. 

There does not appear to be any direct correlation between elevated magnetic response and the known bedrock 
geology. More follow up work is needed to determine what is causing the magnetic anomalies, particularly in the 
eastern half of the property. Some of these magnetic highs could be due to the presence of magnetic minerals associated 
with skarn mineralization. Geochemical sampling in 2012 has defined two zones for follow up - shear related 
mineralization and strongly anomalous soils east of the Alma Mater showing and anomalous soil samples near the 
Bolivar East showing. In both cases, the area sampled is too small to determine the overall extent of anomalous soil 
values. More prospecting and sampling should be done in these two areas. 

As described in the History section of this report there have been several property scale and more localized 
geochemical and geophysical surveys done on the property over the years. This information should be plotted on a 
common base using a GIS and integrated with the airborne geophysical data presented in this report. Historical drill 
hole information should be converted to digital format and re-plotted using drill hole plotting software. Once all of 
the historical and current data has been compiled on a common base using a GIS, target areas for follow-up work can 
better be identified. Follow-up work may involve ground geophysics, fill-in soil sampling and diamond drilling if 
warranted 

Recommendations 

The Iron Horse - Bolivar property is a property of merit and additional exploration expenditures are warranted. 
Because of the size of the property and the diversity of mineral occurrence types it is important to bring all historical 
data together and register the information to a common geographic base. Combining the geophysical interpretation 
with compiled geological and geochemical data within a GIS database will help identify and prioritize areas for follow-
up work. Follow up work should include detailed geological mapping, rock, soil and silt geochemical sampling and 
targeted IP and magnetometer surveys. 

A two stage, success contingent, exploration program is recommended. Stage 1 would involve compilation of all 
existing data into a GIS database and follow-up detailed geological mapping, geochemical sampling and targeted 
geophysical surveys in areas deemed to have the highest potential. The projected cost of this program is $225,000. 
Depending on the results of the Stage 1 program, the next stage would involve a diamond drilling program to test the 
best targets for an additional expenditure of $456,500. A breakdown of projected costs is shown in Table 10. 

Table 10. Projected costs, proposed exploration program, Iron Horse - Bolivar property 

Stage 1     

Expense   Units Unit cost Total 

Mob/Demob       $5,000 

GIS data compilation       $20,000 

Geologic mapping    $40,000 

Ground geophysics/geochem       $87,000 

Per diem costs 120 person days $100 $12,000 

Analytical 150 analyses $30 $4,500 

Geologists/camp manager 15 Person days $550 $8,250 

Helicopter 5 hours $1,800 $9,000 

Report preparation 10 days $550 $5,500 

Permitting    $20,000 

Contingency 10%       $13,750 

   Total $225,000 
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Stage 2     

Expense   Units Unit cost Total 

Drilling 3000 metres $120 $360,000 

Per diem costs  240 Person days $100 $24,000 

Analytical 300 analyses $30 $9,000 

Geologists/camp manager 30 Person days $550 $16,500 

Report preparation 10 days $550 $5,500 

Contingency 10%       $41,500 

   Total $456,500 

  Total Stages 1 + 2 $681,500 

USE OF PROCEEDS 

Proceeds and Principal Purposes 

The net proceeds to the Issuer from the sale of the Shares (excluding any Shares sold upon exercise of the Over-
Allotment Option), after deducting the Agent’s Commission of $48,000, the Corporate Finance Fee of $25,000 and 
the estimated expenses of the Offering of approximately $100,000, will be approximately $427,000. 

The total funds expected to be available to the Issuer upon closing of the Offering are as follows: 

 Offering 

Net Proceeds $427,000(1) 

Estimated Working Capital as at July 31, 2014 $  36,044 

Total Funds Available $463,044 

(1) This excludes the proceeds of the issuance of any Common Shares that may be issued upon exercise of the Over-
Allotment Option, Agent’s Warrants, Agent’s Over-Allotment Warrants and Options. 

The proposed principal uses of the total funds available to the Issuer upon completion of the Offering for the 12 months 
following the Closing are as follows: 

Use of Proceeds  Offering 

Stage 1 Exploration Program on the Iron Horse - Bolivar 
Property (1) 

 $225,000 

General and administrative expenses of the Issuer(2)  $105,000 

Iron Horse – Bolivar Property payment(3)  $15,000 

Unallocated Working Capital(4)  $118,044 

Total  $463,044 

(1) The Iron Horse – Bolivar Technical Report recommends a two-stage exploration program on the Iron Horse – Bolivar 
Property, with the second stage of the work program being contingent on the success of the first stage.  In the event that 
Stage 1 of the work program is successful, Stage 2 will involve a diamond drilling program.  Upon completion of the 
Offering, the Issuer will not have sufficient funds to conduct the recommended Stage 2 work program, and will be required 
to raise additional funds in order to complete Stage 2 of the recommended work program. See “Narrative Description of 
the Business – Iron Horse - Bolivar Property – Technical Summary of the Iron Horse – Bolivar Greenhorn Property – 
Recommendations”. 

(2) Estimated general and administrative expenses of the Issuer for a period of 12 months from the completion of the Offering 
as follows: $69,000 for management and administration; $9,000 for rent; $10,500 for audit fees; $10,500 for legal fees; 
and $6,000 in filing fees to the Exchange. 
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(3) See “Narrative Description of the Business – Iron Horse - Bolivar Property”. 

(4) Any proceeds from the exercise of the Over-Allotment Option, Agent’s Warrants, Agent’s Over-Allotment Warrants and 
Options will be added to working capital. 

The Issuer intends to spend the funds available to it as stated in this Prospectus.  There may be circumstances, however, 
where for sound business reasons, a reallocation of funds may be necessary in order for the Issuer to achieve its stated 
business objectives.  The actual use of available funds will vary depending on the Issuer’s operating and capital needs 
from time to time and will be subject to the discretion of the management of the Issuer.  The Issuer will only redirect 
the funds to other properties on the basis of a recommendation from a professional engineer or geologist, including a 
professional engineer or geologist who is a director or officer of the Issuer.  Pending such use, the Issuer intends to 
invest the available funds to the extent practicable in short-term, investment grade, interest-bearing deposit accounts 
and other marketable securities. 

Stated Business Objectives and Milestones 

The Issuer’s business objectives are to: 

1. complete the Offering by the end of September, 2014; 

2. complete the recommended Stage 1 exploration program on the Iron Horse – Bolivar Property, using 
proceeds from the Offering, by the end of December, 2014; and 

3. if the results of the Stage 1 exploration programs are successful, undertake the recommended Stage 2 
exploration program on the Iron Horse – Bolivar Property, using proceeds from the Offering and additional 
financing, as required, by September, 2015. 

In the event that the results of the Stage 1 exploration program does not warrant further exploration activity, the Issuer 
will revise its business plan and objectives, which revisions may include the acquisition of additional mineral 
properties or joint ventures with other exploration or mining companies.  Such activities will also likely require that 
the Issuer raise additional capital.  There can be no assurance that the Issuer can raise such additional capital if and 
when required.  See “Risk Factors.” 

The Board may, in its discretion, approve asset or corporate acquisitions or investments (including acquisitions outside 
the mining industry) that do not conform to these guidelines based upon the Board’s consideration of the qualitative 
aspects of the subject properties including risk profile, technical upside, mineral resources and reserves and asset 
quality.  Such acquisitions may require shareholder or regulatory approval. 

SELECTED FINANCIAL INFORMATION  
AND MANAGEMENT’S DISCUSSION AND ANALYSIS 

Management’s Discussion & Analysis (“MD&A”) of Financial Condition & the Results of Operations for the 
Financial Years ended May 31, 2014 and May 31, 2013 and the Financial Period Ended May 31, 2012 

 This MD&A is for the financial years ended May 31, 2014 and May 31, 2013 and should be read in conjunction with 
the Issuer’s audited financial statements and the related notes contained therein for the financial years ended May 31, 
2014, May 31, 2013 and the period from incorporation to May 31, 2012 which are included in this Prospectus.  The 
financial statements summarize the financial impact of the Issuer’s financings, investments and operations, which 
financial statements are prepared in accordance with International Financial Reporting Standards (“IFRS”).  The 
significant accounting policies are set out in Note 2 to the Financial Statements. 

Overview for 2014 and 2013 

The Issuer is engaged in the business of mineral exploration in British Columbia.  On February 28, 2012, the Issuer 
entered into the Option Agreement with Rich River and Lynes to acquire a 100% interest in seven mineral claims 
comprising the Iron Horse - Bolivar Property.  The Iron Horse – Bolivar Property is the sole property of the Issuer. 
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The Issuer raised a total of $157,300 in cash from the issuance of an aggregate of 2,860,000 Common Shares pursuant 
to a private placement during the year ended May 31, 2013.  The Issuer raised a further $241,850 in cash from the 
issue of an aggregate of 4,105,000 Common Shares of the Issuer during the financial year ended May 31, 2014. 

Selected Annual Information 

The following table represents selected annual financial information derived from the Issuer’s Financial Statements 
for the financial years ended May 31, 2014 and May 31, 2013 and should be read in conjunction with the Financial 
Statements. 

 For the Financial Year Ended 
May 31, 2014 

For the Financial Year Ended 
May 31, 2013 

Total Revenue Nil Nil 

Net loss ($329,125) ($80,981) 

Basic & diluted loss per share ($0.05) ($0.02) 

Total assets 222,138 141,517 

Long-term debt Nil Nil 

Total Liabilities 34,320 95,681 

Contributed surplus 367,133 136,250 

Share capital 396,400 156,176 

Deficit (575,715) (246,590) 

Results of Operations for the Financial Year ended May 31, 2014 Compared to the Financial Year ended 
May 31, 2013 

During the financial period ended May 31, 2014, the Issuer reported nil revenue (2013 – Nil) and a net loss of $329,125 
($0.05 per Common Share).  The Issuer reported a net loss of $80,981 ($0.02 per Common Share) for the financial 
year ended May 31, 2013. 

Total expenses for the period ended May 31, 2014 were $329,125 (2013 - $80,981).   

During the financial year ended May 31, 2014, the Issuer incurred exploration expenditures aggregating $2,275 (2013 
- $11,584). 

During the financial period ended May 31, 2014, the Issuer also incurred share based compensation expense in the 
amount of $230,883 (2013 – Nil), of which $67,383 was allocated to the grant of an aggregate of 800,000 stock options 
to directors and officers of the Issuer. 

Fourth Quarter 

The Issuer is not a reporting issuer and was not required to prepare interim financial statements for the three month 
period ended May 31, 2014 with which to report on the activities in the fourth quarter. 

Liquidity and Capital Resources 

The Issuer’s sole source of funding is the issuance of equity securities for cash, primarily through private placements. 
Since inception the Issuer has issued common share capital pursuant to private placement financings. There can be no 
assurance of continued access to any equity funding. 
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Cash inflows for the financial year ended May 31, 2014 included gross proceeds of $241,850 from the issue of 
4,105,000 Common Shares pursuant to private placements.  Cash expended on operating activities in the year ended 
May 31, 2014 was $165,271.  During the financial year ended May 31, 2013, cash inflows included gross proceeds of 
$157,300 from the issue of 2,860,000 Common Shares pursuant to private placements, of which $25,300 was received 
by the Issuer during the financial period ended May 31, 2012.  Cash expended on operating activities in the year ended 
May 31, 2013 was $28,844. 

There can be no assurance that financing will be available to the Issuer or, if it is, that it will be available on terms 
acceptable to the Issuer and will be sufficient to fund cash needs until the Issuer acquires an operating business or 
achieves positive cash flow. If the Issuer is unable to obtain the financing necessary to support its operations, it may 
be unable to continue as a going concern. The Issuer currently has no commitments for any credit facilities such as 
revolving credit agreements or lines of credit that could provide additional working capital. The Issuer has no long 
term debt, capital lease obligations, operating leases or any other long term obligations. 

Off-Balance Sheet Arrangements 

The Issuer has no off-balance sheet arrangements. 

Outstanding Securities 

As at May 31, 2014, the Issuer had 9,465,000 Common Shares issued and outstanding.  On May 30, 2014, the Issuer 
granted an aggregate of 800,000 stock options to directors and officers of the Issuer pursuant to the Issuer’s Stock 
Option Plan at an exercise price of $0.20 per Common Share, which will expire five years from the Listing Date. 

Related Party Transactions 

Financial Year Ended May 31, 2014 

J.A. Minni & Associates Inc., a private company controlled by Jerry A. Minni, the Chief Financial Officer, Corporate 
Secretary and a Director of the Issuer, provided management and administrative services to the Issuer for a monthly 
fee of $2,500, aggregating $30,000 during the financial period.  In addition, Matalia Investments Ltd., a private 
company controlled by Robert Coltura, President, Chief Executive Officer and a Director of the Issuer, also provided 
management and administrative services to the Issuer for the monthly fee of $3,250, aggregating $39,000 during the 
financial period.  The Issuer also incurred $340 for office expenses and $14,528 for professional fees during the 
financial period of which $5,400 was payable to J.A. Minni & Associates Inc., for accounting services.  Further, the 
Issuer paid the sum of $9,000 to Earls Cove Financial Corp., a private company controlled by Jerry Minni, for office 
premises and an additional $5,374 as re-imbursement for common area expenses during the financial year ended May 
31, 2014.  

As at May 31, 2014, the Issuer owed an aggregate $31,789 to companies controlled by Robert Coltura and Jerry A. 
Minni, both directors and officers of the Issuer; such obligations are unsecured, are non-interest bearing and have no 
fixed terms of repayment. 

Financial Year Ended May 31, 2013 

During the financial period ended May 31, 2013, the Issuer reported nil revenue and a net loss of $80,981 ($0.02 per 
common share).  J.A. Minni & Associates Inc., a private company controlled by Jerry A. Minni, the Chief Financial 
Officer, Corporate Secretary and a Director of the Issuer, provided management and administrative services to the 
Issuer for a monthly fee of $2,500, aggregating $30,000 during the financial period.  In addition, Matalia Investments 
Ltd., a private company controlled by Robert Coltura, President, Chief Executive Officer and a Director of the Issuer, 
also provided management and administrative services to the Issuer for the monthly fee of $3,250, aggregating $39,000 
during the financial period.  The Issuer also incurred $817 for advertising, $117 for office expenses and $2,047 for 
professional fees during the financial period, of which $1,550 of the professional fees were paid to J.A. Minni & 
Associates Inc., for accounting services.  Further, the Issuer paid the sum of $9,000 to Earls Cove Financial Corp., a 
private company controlled by Jerry Minni, for office premises provided during the subject financial period. 
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As at May 31, 2013, the Issuer owed an aggregate $85,475 to companies controlled by Robert Coltura and Jerry A. 
Minni, both directors and officers of the Issuer; such obligations are unsecured, are non-interest bearing and have no 
fixed terms of repayment.  

Additional Disclosure for IPO Venture Issuers without Significant Revenue 

The components of expensed exploration costs are described in the schedule of exploration expenditures in the 
accompanying Financial Statements of the Issuer.  The details of general and administrative expenses are included in 
the statement of operations, comprehensive loss and deficit in the Financial Statements of the Issuer. 

Additional Disclosure for Junior Issuers 

The Issuer expects that the proceeds raised pursuant to the Offering will fund operations for a minimum of 12 months 
after the completion of the Offering.  The estimated total operating costs necessary for the Issuer to achieve its stated 
business objectives during the 12 months subsequent to the completion of the Offering is $345,000, including all 
material capital expenditures during that period. 

Financial Instruments 

For the financial years ended May 31, 2014 and May 31, 2013, the Issuer’s financial instruments consist of cash and 
accounts payable.  Unless otherwise noted, it is management's opinion that the Issuer is not exposed to significant 
interest, currency, liquidity or credit risks arising from these financial instruments.  The fair value of these financial 
instruments approximates their carrying values, unless otherwise noted. 

The financial instruments that potentially subject the Issuer to concentrations of credit risk consist primarily of cash.  
The Issuer places its cash with a high quality financial institution, thereby minimizing exposure for deposits in excess 
of federally insured amounts.  The Issuer believes that credit risk associated with its cash is remote. 

In conducting business, the principal risks and uncertainties faced by the Issuer center on exploration and development, 
resource and commodity prices and market sentiment. 

The prices of resource and commodity markets fluctuate widely and are affected by many factors outside of the 
Issuer’s control.  The relative prices of metals and minerals and future expectations for such prices have a significant 
impact on the market sentiment for investment in mining and resource exploration companies.  The Issuer relies on 
equity financing for its working capital requirements and to fund its exploration programs.  There is no assurance that 
such financing will be available to the Issuer, or that it will be available on acceptable terms. 

Critical Accounting Estimates 

The preparation of financial statements in conformity with IFRS requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities 
at the date of the financial statements, and the reported amounts of revenues and expenditures during the reporting 
period.  Examples of significant estimates made by management include estimating the fair values of financial 
instruments, valuation allowances for deferred income tax assets and assumptions used for share-based compensation.  
Actual results may differ from those estimates. 

A detailed summary of all the Company’s significant accounting policies is included in Note 2 and Note 3 to the 
Financial Statements. 

Changes in Accounting Policies 

The mandatory adoption of the following new and revised accounting standards and interpretations on June 1, 2013 
had no significant impact on the Company’s financial statements for the years presented: 
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IFRS 10 – Consolidated Financial Statements   

IFRS 10 requires an entity to consolidate an investee when it is exposed, or has rights, to variable returns    from its 
involvement with the investee and has the ability to affect those returns through its power over the investee. IFRS 10 
replaces SIC-12 Consolidation - Special Purpose Entities and parts of the previous IAS 27 Consolidated and Separate 
Financial Statements. 

IFRS 11 – Joint Arrangements  

IFRS 11 requires a venturer to classify its interest in a joint arrangement as a joint venture or a joint operation. Joint 
ventures will be accounted for using the equity method of accounting whereas for a joint operation the venturer will 
recognize its share of the assets, liabilities, revenue and expenses of the joint operation. Under IFRS 11, proportionate 
consolidation is no longer permitted. 

IFRS 12 – Disclosure of Interests in Other Entities  

IFRS 12 establishes disclosure requirements for interests in other entities, such as joint arrangements, associates, 
special purpose vehicles and off balance sheet vehicles. The standard carries forward existing disclosures and also 
introduces significant additional disclosure requirements that address the nature of, and risks associated with, an 
entity’s interests in other entities. 

IFRS 13 – Fair Value Measurement  

IFRS 13 is a comprehensive standard for fair value measurement and disclosure requirements for use across all IFRS 
standards. The new standard clarifies that fair value is the price that would be received to sell an asset or paid to 
transfer a liability in an orderly transaction between market participants at the measurement date. It also establishes 
disclosures about fair value measurement. 

IAS 1 – Presentation of Financial Statements  

In June 2011, the IASB issued an amendment to IAS 1, which requires entities to separately present items in other 
comprehensive income based on whether or not they may be reclassified to profit or loss in future periods. 

IAS 27 – Separate Financial Statements   

As a result of the issue of IFRS 10, IFRS 11 and IFRS 12, IAS 27 Separate Financial Statements has been reissued, 
as the consolidation guidance will now be included in IFRS 10. IAS 27 has been reissued to only prescribe the 
accounting and disclosure requirements for investments in subsidiaries, joint ventures and associates when an entity 
prepares separate financial statements. 

IAS 28 – Investments in Associates and Joint Ventures  

As a consequence of the issuance of IFRS 10, IFRS 11 and IFRS 12, IAS 28 has been amended to provide accounting 
guidance 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. The amended IAS 28 is applied by all entities that are 
investors with joint control of, or significant influence over, an investee. 

IFRIC 20 – Production Stripping Costs  

In October 2011, the IASB issued IFRIC 20, which requires the capitalization and depreciation of stripping costs in 
the production phase if an entity can demonstrate (i) that it is probable future economic benefits will flow to the entity, 
(ii) the component of the ore body for which the access has been improved is identifiable, (iii) the costs related to the 
stripping activity associated with that component can be reliably measured. 
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Amendments to other standards  

In addition, there have been other amendments to existing standards, including IFRS 7 Financial Instruments: 
Disclosure, IAS 27 Separate Financial Statements and IAS 28 Investments in Associates and Joint Ventures. IAS 27 
addresses accounting for subsidiaries, jointly controlled entities and associates in non-consolidated financial 
statements. IAS 28 has been amended to include joint ventures in its scope and to address the changes in IFRS 10 to 
IFRS 13. 

New Accounting Standards Issued But Not Yet Effective 

Standards issued, but not yet effective, up to the date of issuance of the Company’s financial statements are listed 
below.  This listing of standards and interpretations issued are those that the Company reasonably expects to have an 
impact on disclosures, financial position or performance when applied at a future date.  The Company intends to adopt 
these standards when they become effective. 

New accounting standards effective for annual periods on or after June 1, 2014: 

IAS 32 - Financial Instruments: Presentation 

In December 2011, the IASB issued an amendment to clarify the meaning of the offsetting criterion and the principle 
behind net settlement, including identifying when some gross settlement systems may be considered equivalent to net 
settlement. Earlier application is permitted when applied with corresponding amendment to IFRS 7. 

IAS 36 – Impairment of Assets 

In May 2013, the IASB, as a consequential amendment to IFRS 13 Fair Value Measurement, modified some of the 
disclosure requirements in IAS 36 regarding measurement of the recoverable amount of impaired assets. The 
amendments resulted from the IASB’s decision in December 2010 to require additional disclosures about the 
measurement of impaired assets (or a group of assets) with a recoverable amount based on fair value less costs of 
disposal.   

IFRIC 21 – Levies 

IFRIC 21 provides guidance on when to recognize a liability for a levy imposed by a government, both for levies that 
are accounted for in accordance with IAS 37 Provisions, Contingent Liabilities and Contingent Assets and those where 
the timing and amount of the levy is certain.   

New accounting standards effective for annual periods on or after June 1, 2016: 

IAS 16 – Property, Plant and Equipment and IAS 36 – Intangible Assets 

In May 2014, the IASB issued amendments to IAS 16 Property, Plant and Equipment and IAS 38 Intangible Assets.  
The amendments clarify that the use of revenue-based methods to calculate the depreciation of an asset is not 
appropriate because revenue generated by an activity that includes the use of an asset generally reflects factors other 
than the consumption of the economic benefits embodied in the asset.  The amendments also clarifies that revenue is 
generally presumed to be an inappropriate basis for measuring the consumption of the economic benefits embodied in 
an intangible asset.  This presumption, however, can be rebutted in certain limited circumstances.  

New accounting standards effective for annual periods on or after June 1, 2018: 

IFRS 9 - Financial Instruments 

In November 2009, as part of the IASB project to replace IAS 39 Financial Instruments: Recognition and 
Measurement, the IASB issued the first phase of IFRS 9 Financial Instruments, that introduces new requirements for 
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the classification and measurement of financial assets. The standard was revised in May 2010 to include requirements 
regarding classification and measurement of financial liabilities. 

The extent of the impact of adoption of these standards and interpretations on the financial statements of the Company 
has not been determined. 

DESCRIPTION OF THE SECURITIES OFFERED 

Common Shares  

The Issuer is authorized to issue an unlimited number of Common Shares.  There are 9,465,000 Common Shares 
issued and outstanding as of the date of this Prospectus.  Holders of Common Shares are entitled to receive notice of 
any meetings of shareholders of the Issuer and to attend and cast one vote per Common Share at all such meetings.  
Holders of Common Shares do not have cumulative voting rights with respect to the election of directors and, 
accordingly, holders of a majority of the Common Shares entitled to vote in any election of directors may elect all 
directors standing for election.  Holders of Common Shares are entitled to receive on a pro rata basis such dividends 
on the Common Shares, if any, as and when declared by the Issuer’s Board at its discretion from funds legally available 
therefor, and upon the liquidation, dissolution or winding up of the Issuer, are entitled to receive on a pro rata basis 
the net assets of the Issuer after payments of debts and other liabilities.  The Common Shares do not carry any pre-
emptive, subscription, redemption or conversion rights, nor do they contain any sinking or purchase fund provisions. 

PLAN OF DISTRIBUTION 

Pursuant to the Agency Agreement dated for reference September 4, 2014 between the Agent and the Issuer, the Issuer 
has appointed the Agent to act as its agent to offer for distribution in the Selling Jurisdictions, on a commercially 
reasonable efforts basis, 3,000,000 Shares at a purchase price of $0.20 per Share for aggregate gross proceeds to the 
Issuer of $600,000 under the Offering, subject to the terms and conditions of the Agency Agreement.  The Offering is 
subject to receiving subscriptions for 3,000,000 Shares.  The Agent may enter into selling arrangements with other 
investment dealers at no additional cost to the Issuer.  The Issuer will pay an 8% cash commission (the “Agent’s 
Commission”) to the Agent from the gross proceeds realized from the sale of the Shares under the Offering.  In 
addition, the Issuer has agreed to grant to the Agent, as additional compensation, non-transferable common share 
purchase warrants (each an “Agent’s Warrant”) that will entitle the Agent to purchase such number of common shares 
(each an “Agent’s Warrant Share”) of the Issuer that is equal to 8% of the aggregate number of Shares sold under the 
Offering.  Each Agent’s Warrant will entitle the holder to purchase one Agent’s Warrant Share at an exercise price of 
$0.20 per Agent’s Warrant Share until the date which is 24 months after the Listing Date.  The Issuer has further 
agreed to pay to the Agent a cash corporate finance fee (the “Corporate Finance Fee”) of $25,000.  This Prospectus 
qualifies the distribution of the Agent’s Warrants. 

In addition, the Issuer will reimburse the Agent for their legal fees and other expenses incurred pursuant to the 
Offering. 

The Issuer has granted to the Agent the Over-Allotment Option exercisable, in whole or in part, until the closing of 
the Offering, to sell additional Shares equal to up to 15% of the Offering (450,000 Common Shares).  Also, the Issuer 
will grant to the Agent non-transferable common share purchase warrants (each an “Agent’s Over-Allotment 
Warrant”) that will entitle the Agent to purchase such number of common shares of the Issuer that is equal to 8% of 
the aggregate number of Shares sold under the Over-Allotment Option.  The Agent’s Over-Allotment Warrants will 
have the same terms and conditions as the Agent’s Warrants.  The Over-Allotment Option, the Common Shares 
issuable upon exercise of the Over-Allotment Option and the Agent’s Over-Allotment Warrants are also qualified 
under this Prospectus. 

Pursuant to the Agency Agreement, the Issuer has granted the Agent the right to provide any brokered equity financing 
of the Issuer, for a period of 12 months after the Closing.  The Issuer has also agreed not to issue any additional equity 
or quasi-equity securities for a period of 120 days from the Closing without prior written consent of the Agent (not to 
be unreasonably withheld), except in conjunction with: (a) the grant or exercise of stock options and other similar 
issuances pursuant to the share incentive plan of the Issuer and other share compensation arrangements; (b) 
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outstanding warrants; (c) obligations in respect of existing mineral property agreements; and (d) the issuance of 
securities in connection with property or share acquisitions in the normal course of business. 

The obligations of the Agent under the Agency Agreement may be terminated at their discretion on the basis of their 
assessment of the state of financial markets or upon the occurrence of certain stated events. 

The Offering Price of the Shares was determined by negotiation between the Issuer and the Agent. 

The Agent hereby conditionally offers, as agent on behalf of the Issuer 3,000,000 Shares on a commercially reasonable 
efforts basis, subject to prior sale if, as, and when issued by the Issuer and accepted by the Agent in accordance with 
the Agency Agreement.  The Offering is subject to receiving subscriptions for 3,000,000 Shares.  All funds received 
from subscribers for Shares will be held by the Agent pursuant to the terms of the Agency Agreement.  In the event 
that subscriptions and subscription funds for 3,000,000 Shares are not received and accepted on or before 90 days 
from the issuance of a receipt for the final Prospectus, the Offering will be discontinued and all subscription monies 
will be returned to subscribers by the Agent without interest or deduction, unless an amendment to the final Prospectus 
is filed and a receipt has been issued for such amendment, in which case the Offering will be discontinued, and all 
subscription monies will be returned to subscribers by the Agent without interest or deduction, in the event that a 
Closing in respect of the Offering has not occurred on or prior to the date which is 90 days from the issuance of a 
receipt for an amendment to the final Prospectus and, in any event, not more than 180 days after the issuance of a 
receipt for the final Prospectus, unless otherwise agreed to by the Agent and the subscriber(s). 

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 subscribed for will be issued 
in registered form to The Canadian Depository for Securities Limited (“CDS”), unless the Agent elects for book entry 
delivery, and will be deposited with CDS on the date of Closing.  All of the purchasers of Shares will receive only a 
customer confirmation from the Agent as to the Shares purchased, except that certificates representing the Shares in 
registered and definitive form may be issued in certain other limited circumstances. 

This prospectus qualifies the distribution of the Shares issuable in respect of the Offering, including the additional 
Shares issuable upon exercise of the Over-Allotment Option. 

There is no market through which the Shares may be sold and purchasers may not be able to resell the Shares 
purchased under this Prospectus.  The Exchange has conditionally approved the listed the Shares, including any 
additional Shares issued upon exercise of the Over-Allotment Option, which listing is subject to the Issuer fulfilling 
all of the listing requirements of the Exchange, including the distribution of the Shares to a minimum number of public 
shareholders. 

As at the date of this Prospectus, the Issuer does not have any of its securities listed or quoted, has not applied to list 
or quote any of its securities, and does not intend to apply to list or quote any of its securities, on the Toronto Stock 
Exchange, a U.S. marketplace, or a marketplace outside of Canada and the United States of America. 

PRIOR SALES 

The Issuer has issued an aggregate of 9,465,000 Common Shares since incorporation as follows: 

Date 
Number  

of Shares(1) 
Issue Price  
per Share(1) 

Aggregate  
Issue Price(1) 

Consideration 
Received 

June 14, 2011 1(2) $0.005 $0.005 cash 

March 12, 2012 2,500,000 $0.0005 $1,250 cash 

September 20, 2012 2,760,000(3) $0.055 $151,800 cash 

March 25, 2013 100,000 $0.055 $5,500 cash 
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Date 
Number  

of Shares(1) 
Issue Price  
per Share(1) 

Aggregate  
Issue Price(1) 

Consideration 
Received 

January 8, 2014 840,000(4) $0.055 $46,200 cash 

January 10, 2014 1,500,000 $0.001 $1,500 cash 

May 30, 2014 1,765,000 $0.11 $194,150 cash 

Total 9,465,000  $400,400  

(1) Applicable figures adjusted to reflect the Subdivision. 

(2) This Common Share was repurchased by the Issuer on March 12, 2012 and returned to treasury. 

(3) 800,000 of these Shares were issued as “flow-through” shares.  All exploration expenditures related to these flow-through 
shares have been renounced. 

(4) These Common Shares were issued as “flow-through” shares.  Exploration expenditures of $2,275 related to these flow-
through shares have been incurred, and the Issuer is committed to incurring an additional $43,925 of flow-through eligible 
exploration expenditures on or before December 31, 2014. 

Of the 9,465,000 Common Shares currently issued and outstanding, it is expected that 5,590,000 Common Shares 
which are held by principals of the Issuer will be held in escrow.  See “Escrowed Securities”. 

CAPITALIZATION 

The following table sets forth the capitalization of the Issuer.  The table should be read in conjunction with the financial 
statements of the Issuer appearing elsewhere in this Prospectus: 

 
Amount 

Authorized 
Outstanding as at 

May 31, 2014 

Outstanding as at  
May 31, 2014 After Giving  
Effect to the Offering(1)(2)(3) 

  (audited) (unaudited) 

Common Shares Unlimited $396,400 

(9,465,000 Common Shares) 

$996,400 

(12,550,000 Common Shares) 

(1) Does not include any Common Shares issued upon exercise of the Over-Allotment Option, Agent’s Warrants, Agent’s 
Over-Allotment Warrants or Options. 

(2) An aggregate of 5,590,000 Common Shares are expected to be subject to escrow requirements.  See “Escrowed 
Securities”. 

(3) Includes 85,000 Common Shares issuable on the Listing Date pursuant to the Option Agreement.  See “Narrative 
Description of the Business – Iron Horse – Bolivar Property”. 
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The following table sets out the anticipated fully diluted share capital structure of the Issuer after giving effect to the 
Offering: 

 

Number of Common Shares 
Outstanding Upon Completion 

of the Offering 

% of Fully Diluted Share 
Capital Upon Completion of 

the Offering(1) 

Issued by the Issuer as of the date of this 
Prospectus 

9,465,000 69.65% 

Common Shares issued pursuant to the 
Offering 

3,000,000 22.07% 

Common Shares issued pursuant to the 
Option Agreement  

85,000 0.62% 

Reserved for issuance upon the exercise of 
the Agent’s Warrants 

240,000 1.77% 

Reserved for issuance upon the exercise of 
Options 

 
800,000 

 
5.89% 

TOTAL: 13,590,000 100% 

(1) Does not include any shares issued upon exercise of Over-Allotment Option or the Agent’s Over-Allotment Warrants. 

OPTIONS AND OTHER RIGHTS TO PURCHASE SECURITIES OF THE ISSUER 

Stock Options 

The following table sets forth certain information concerning stock options granted to the executive officers and 
directors of the Issuer as at the date of the Prospectus: 

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  
June 30, 2014 

All executive officers and past 
executive officers of the Issuer as a 
group and all directors and past 
directors of the Issuer who are not also 
executive officers of the Issuer as a 
group (4 persons) 

800,000(1) $0.20 N/A 

 

5 years from 
the Listing 

Date 

N/A 

 

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

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

All consultants of the Issuer 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 800,000     

(1) These Options were granted to the directors and officers of the Issuer on May 30, 2014, as follows:  200,000 Options to 
each of Robert Coltura, Jerry Minni, Gerald Carlson and Grant Hall. 

Stock Option Plan 

The Issuer has adopted a 10% rolling incentive stock option plan (the “Stock Option Plan”), in accordance with the 
policies of the Exchange, which provides that the Board of the Issuer may from time to time, in its discretion, grant to 
directors, officers, employees and consultants of the Issuer non-transferable options (“Options”), which are exercisable 
for a period of up to ten years, to purchase up to 10% of the issued and outstanding Common Shares of the Issuer, 
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except that prior to the Common Shares being listed for trading on the TSX Venture Exchange (or such other trading 
facility as the Common Shares may be listed on) the number of Common Shares which will be available for purchase 
pursuant to Options granted pursuant to the Stock Option Plan may exceed 10% of the number of Common Shares 
which are issued and outstanding on the particular date of grant of Options.  In addition, the number of Common 
Shares reserved for issuance to any one person in a 12 month period shall not exceed 5% of the issued and outstanding 
Common Shares, the maximum number of Options which may be granted to any one consultant in a 12 month period 
will not exceed 2% of the issued and outstanding Common Shares and the maximum number of Options which may 
be granted to employees or consultants engaged in investor relations activities in a 12 month period will not exceed 
2% of the issued and outstanding Common Shares and such Options granted to employees or consultants engaged in 
investor relations activities must vest in stages over 12 months with no more than 25% of the Options vesting in any 
three month period.  The Board will determine the price per Common Share and the number of Common Shares which 
may be allotted to each director, officer, employee and consultant and all other terms and conditions of the Options, 
subject to the rules of the Exchange, when such Options are granted.  Options must be exercised within 90 days of 
termination of employment or cessation of the option holder’s position with the Issuer, subject to the expiry date of 
such Option and certain other provisions of the Stock Option Plan.  The price per Common Share set by the Board, 
provided that the Common Shares are traded on an organized trading facility, shall not be less than the closing trading 
price of the Common Shares on the last day prior to the date on which such Option is granted, less the applicable 
discount permitted (if any) by such applicable exchange or market. 

ESCROWED SECURITIES 

The Issuer has issued a total of 5,590,000 Common Shares (the “Escrow Shares”) to principals of the Issuer, as that 
term is defined in National Policy 46-201 – Escrow for Initial Public Offerings (the “Escrow Policy”). 

The following table sets out the Escrow Shares which are expected to be subject to escrow restrictions imposed by the 
Escrow Policy: 

Designation of Class 

Number of 
Securities in 

Escrow 

Percentage 
of Class as at the  

date of this Prospectus 
Percentage of Class After 

Completion of Offering(1)(2) 

Common Shares 5,590,000 59.06% 44.54% 

(1) Does not include any Common Shares issued upon the exercise of the Over-Allotment Option, Agent’s Warrants, Agent’s 
Over-Allotment Warrants and Options. 

(2) Includes 85,000 Common Shares issuable upon the Listing Date pursuant to the Option Agreement.  See “Narrative 
Description of the Business – Iron Horse – Bolivar Property”. 

As required by applicable securities laws, concurrent with the closing of the Offering, the shareholders of the Issuer 
described below will enter into a Form 46-201F1 escrow agreement with Trustco and the Issuer (the “Escrow 
Agreement”), pursuant to which such shareholders will agree to deposit an aggregate of 5,590,000 Escrow Shares into 
escrow with Trustco as escrow agent.  Under the terms of the Escrow Policy, the Issuer will, at the time of the Offering, 
be categorized as an “emerging” issuer. The Escrow Agreement provides that 10% of the number of Escrow Shares 
held thereunder will be released on the date that the Common Shares are listed and posted for trading on the Exchange 
(the “Listing Date”), and an additional 15% of the number of securities originally held thereunder shall be released on 
each of 6 months, 12 months, 18 months, 24 months, 30 months and 36 months from the date of the Listing Date. 

The following is a list of the holders of the Escrow Shares: 

Name and Municipality of Residence Number of Escrowed Shares 

Robert Coltura 1,470,000 

Matalia Investments Ltd.(1) 275,000 

Betty Coltura 200,000 

Jerry Minni 1,945,000 

Grant Hall  1,500,000 
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Name and Municipality of Residence Number of Escrowed Shares 

Gerald Carlson 200,000 

TOTAL 5,590,000 

(1) Matalia Investments Ltd. is a private company owned and controlled by Robert Coltura. 

Seed Share Resale Restrictions 

Common Shares of the Issuer that are issued to non-principals (as defined in the policies of the Exchange) of the Issuer 
prior to the completion of this Offering (“Seed Shares”) may be subject to hold periods imposed by the Exchange.  
The purchase price of the Seed Shares, and the time of their purchase relative to the date of a receipt for the preliminary 
Prospectus of the Issuer by the securities regulatory authorities in the Provinces of British Columbia, Alberta and 
Ontario, determine which, if any, Exchange hold period applies.  This Exchange hold period does not apply to persons 
who are subject to the Escrow Policy as discussed above. 

A total of 1,215,000 Seed Shares are subject to resale restrictions and are eligible for release in the numbers and on 
the dates set out below: 

Date Aggregate Number of Seed Shares Eligible for Release 

Closing of this Offering  243,000 Shares 20% 

Closing date + 1 months  243,000 Shares 20% 

Closing date + 2 months  243,000 Shares 20% 

Closing date + 3 months  243,000 Shares 20% 

Closing date + 4 months  243,000 Shares 20% 

TOTAL  1,215,000 Shares 100% 

PRINCIPAL SHAREHOLDERS 

To the knowledge of the directors and officers of the Issuer, the only persons as at the date hereof who, beneficially 
own, directly or indirectly, or exercise control or direction over, more than 10% of the Common Shares, are as follows: 

Name and Municipality 
of Residence 

Type of 
Ownership 

Number of 
Common 

Shares 

Percentage of Class 
as at the date of 
this Prospectus 

Percentage of Class After 
Giving Effect to the 

Completion of  
the Offering(2) 

Robert Coltura Direct/ 
Indirect(1) 

1,945,000 20.55% 15.50% 

Jerry Minni Direct 1,945,000 20.55% 15.50% 

Grant Hall Direct 1,500,000 15.85% 11.95% 

(1) 275,000 of these Common Shares are held by Matalia Investments Ltd., a company wholly owned and controlled by 
Robert Coltura.  200,000 of these Common Shares are held by Betty Coltura, the spouse of Robert Coltura. 

(2) This assumes a total of 12,550,000 Common Shares are outstanding upon completion of the Offering (including 85,000 
Common Shares issuable on the Listing Date pursuant to the Option Agreement) and that the principal shareholder does 
not acquire any securities pursuant to the Offering.  This also excludes any Common Shares which may be issued upon 
the exercise of the Over-Allotment Option, Agent’s Warrants, Agent’s Over-Allotment Options or Options.   

(3) On a fully diluted basis, including Common Shares which may be issued upon the exercise of the Agent’s Warrants, or 
Options, the figures will be 15.78%, 15.78% and 12.51%, respectively. 
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DIRECTORS, OFFICERS AND PROMOTERS 

The following table describes the names and the municipalities of residence of the directors, executive officers and 
the management of the Issuer, their positions and offices with the Issuer and their principal occupations during the 
past five years.  The following information relating to the directors and officers is based on information received by 
the Issuer from said persons. 

Name and Municipality of 
Residence 

Position and Term 
with the Issuer 

Principal Occupation and Occupation 
During the Past Five Years 

Robert Coltura 
Langley, BC 

 

President, Chief Executive 
Officer, Director and Promoter 

President of Matalia Investments Ltd., October, 
1993 to present; Director of Turquoise Capital 
Corp., March, 2013 to present; President and 
CEO of Golden Peak Minerals Inc. since April, 
2011 to present and Director from March, 2011 
to present; Director of Portola Resources Inc. 
since June, 2011 to present; Director of MatNic 
Resources Inc. since June 2011 to present; 
Director of Pacific Potash Corp. since June, 2013 
to present; President and CEO of Trigold 
Resources Inc. from November, 2010 to February 
2013 and director from November 2010 to 
September, 2013; CFO of 88 Capital Corp. from 
April, 2012 to December, 2012 and director from 
March, 2011 to December, 2012; President and 
CEO of GoldStar Minerals Inc. from May, 2010 
to June, 2012; President and CEO of Highpointe 
Exploration Inc. from September, 2009 to 
December, 2012; President and CEO of Fairmont 
Resources Inc. from April, 2009 to December, 
2010; President and CEO of Mega Copper Ltd. 
from April, 2009 to February, 2012; Director of 
Iron South Mining Corp. from August, 2002 to 
September, 2013; 

Jerry A. Minni(1) 
West Vancouver, BC 

 

Chief Financial Officer, 
Corporate Secretary, Director 

and Promoter 

Chief Executive Officer of Mcorp Investment 
Group from 1992 to present; a Certified General 
Accountant since 1988. 

Gerald Carlson(1) 
West Vancouver, BC 

Director President, Chief Executive Officer and Director 
of Pacific Ridge Exploration Ltd from December 
2012 to present; Director of Golden Peak 
Minerals Inc. from October 2012 to present; 
Director of Almaden Minerals Ltd. from July, 
1998 to present; President and CEO of Iron South 
Mining Corp. from July, 2010 to October 2013 
and as a Director from November, 2006 to 
October 2013; Director of Noka Resources Inc. 
from February, 2012 to November 2012; 
President and CEO of Blue Sky Uranium Corp. 
from September, 2010 to June, 2012 and as a 
Director from April, 2009 to October 2013; 
President of Enertopia Corp. from March, 2005 
to November, 2011 and as a Director March, 
2005 to February, 2012; Director of Tarsis 
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Name and Municipality of 
Residence 

Position and Term 
with the Issuer 

Principal Occupation and Occupation 
During the Past Five Years 

Resources Ltd. from July, 2007 to May, 2012; 
President and CEO of Redtail Metals Corp. from 
March, 1999 to June, 2010 and as a Director from 
March, 1999 to May, 2011; Director of Pacific 
Arc Resources Inc. from February, 2010 to 
December, 2011; Director of Fairmont Resources 
Inc. from December, 2009 to June, 2011; Director 
of Taipan Resources Inc. from November, 2009 
to December, 2010; Director of Bonterra 
Resources Inc. from December, 2007 to October, 
2009; Chairman and Director of Kobex Minerals 
Inc. from February, 1999 to December, 2007 

Grant Hall(1) 
Little Rock, AR 

Director President and CEO of Brigadier Gold Limited 
since September, 2013 to present and a director 
since October, 2010 to present; Director of Pure 
Energy Minerals Ltd. (formerly Harmony Gold 
Corp.) since December, 2011 to present; Director 
of King’s Bay Gold Corporation from May, 2013 
to June, 2013; CEO and Director of MPVC Inc. 
from January, 2012 to April, 2014;. 

(1) Member of Audit Committee. 

Each of the Directors of the Issuer will hold office until the next annual general meeting of the shareholders of the 
Issuer pursuant to the BCBCA, or unless his office is earlier vacated in accordance with the Articles of the Issuer, or 
with the provisions of the BCBCA. 

As at the date hereof, the directors and officers of the Issuer currently own, directly or indirectly, or exercise control 
or direction over, 5,590,000 Common Shares, or 59.06% of the issued and outstanding Common Shares.  After the 
completion of the Offering and prior to the exercise of any other outstanding rights to acquire Common Shares 
(including the Agent’s Warrants and Options), the directors and officers of the Issuer will own approximately 44.54% 
of the issued and outstanding Common Shares if the Offering is achieved. 

Management and Key Personnel 

Robert Coltura (Age 49) - President, Chief Executive Officer, Promoter and Director 

Mr. Robert Coltura is the President and Chief Executive Officer, promoter and a director of the Issuer.  Mr. Coltura 
has served as President and a director of the Issuer since June 2011 and as the Chief Executive Officer since May 
2014.  Mr. Coltura is a consultant to the Issuer and provides his services on a part time basis. 

Mr. Coltura is a businessman and is President and principal shareholder of Matalia Investments Ltd., a company that 
provides management consulting and corporate finance services to public and private companies. Mr. Coltura has 
several years’ experience with reporting issuers including Iron South Mining Corp. (fr Panthera Exploration Inc.), 
BonTerra Resources Inc., 88 Capital Corp., Fairmont Resources Inc., Mega Copper Ltd., Highpointe Exploration Inc., 
Goldstar Minerals Inc., Portola Resources Inc., Trigold Resources Inc. and MatNic Resources Inc. 

Mr. Coltura has not entered into a non-competition or non-disclosure agreement with the Issuer. 

Mr. Coltura will devote approximately 20% of his time to the affairs of the Issuer.   
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Jerry A. Minni (Age 54) - Chief Financial Officer, Corporate Secretary, Promoter and Director 

Mr. Jerry A. Minni is the Chief Financial Officer, promoter and a director of the Issuer and provides his services to 
the Issuer on a part-time basis.  He has served as Chief Financial Officer and a director of the Issuer since June 2011 
and as Corporate Secretary since May 2014. 

Mr. Minni, a Certified General Accountant, has 25 years expertise in the administration, management and financing 
of venture companies.  Mr. Minni is currently a director and the Chief Financial Officer of several reporting issuers 
including Portola Resources Inc., Matnic Resources Inc., Noka Resources Inc., Walker River Resources Inc. and 
Universal Ventures Inc.  He is also the Chief Financial Officer of Plate Resources Inc. 

Mr. Minni has not entered into a non-competition or non-disclosure agreement with the Issuer.   

Mr. Minni will devote approximately 15% of his time to the affairs of the Issuer. 

Directors 

Gerald Carlson (Age 68) – Director 

Dr. Carlson is a Director of the Issuer and provides his services to the Issuer on a part time basis. He has served as a 
Director of the Issuer since April 15, 2011 and will devote approximately 5% of his time to the affairs of the Issuer. 

Dr. Carlson has been involved for over 40 years in managing mineral exploration and mining development companies. 
His experience has focused on precious and base metal deposits around the Pacific Rim, including western North 
America, Mexico, Central America, South America, Australia and Asia. This experience included independent 
consulting assignments, management of company exploration programs, junior mining companies and university level 
teaching.  He currently serves as the President, Chief Executive Officer and a director of Pacific Ridge Exploration 
Ltd. and as a director of Almaden Minerals Ltd.   

Dr. Carlson formerly served as a director and/or officer of several reporting issuers including Iron South Mining Corp., 
Blue Sky Uranium Corp., Dentonia Resources Ltd., Kobex Minerals Inc., Golden Arrow Resources Corp., IBC 
Advanced Alloys Inc., International Bethlehem Mining Corp., Noka Resources Inc., Pure Nickel Inc., Redtail Metals 
Corp., Superior Canadian Resources Inc., Tarsis Resources Ltd., Enertopia Corporation, Pacific Arc Resources Inc., 
Fairmont Resources Inc., Taipan Resources Inc. and BonTerra Resources Inc. He has taken an active role in 
professional geosciences associations on both local and national levels and is a former President of the British 
Columbia and Yukon Chamber of Mines. 

Dr. Carlson obtained a Bachelor of Applied Science from the University of Toronto in 1969, a Masters of Science 
from Michigan Tech University in 1974 and a Ph.D. from Dartmouth College in 1978. Dr. Carlson has been a member 
of the Association of Professional Engineers and Geoscientists of British Columbia since November, 1980 and a 
member of the Association of Professional Engineers of Yukon since December, 1971. 

Mr. Carlson has not entered into a non-competition or non-disclosure agreement with the Issuer. 

Mr. Carlson will devote approximately 10% of his time to the affairs of the Issuer. 

Grant Hall (Age 62) – Director 

Mr. Hall is a director of the Issuer.  Since September 2013, Mr. Hall has served as the President, Chief Executive 
Officer and a director of Brigadier Gold Limited, a mineral resource company listed on the TSX Venture Exchange.  
Since December 2011, he has served as a director of Pure Energy Minerals Limited.  Mr. Hall has many years of 
experience in the mining, mining services, commodities and financial industries.  Mr. Hall helped source funding for 
several mining ventures including Sola Resources Corp. and Prize Mining Corp.  He served on the initial management 
change at Oremex Resources Inc. in 2009 and helped fund that enterprise and worked in investor relations. He owned 
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a successful diamond drill business in Colombia, South America. Mr. Hall served as the Chief Executive Officer and 
a director of MPVC Inc., a TSX Venture Exchange junior resource company from January 2012 to April 2014. 

Mr. Hall has not entered into a non-competition or non-disclosure agreement with the Issuer. 

Mr. Hall will devote approximately 10% of his time to the affairs of the Issuer. 

Reporting Issuer Experience of the Directors, Officers and Promoters of Issuer 

The following table sets out the directors, officers and promoters of the Issuer that are, or have been within the last 
five years, directors, officers, promoters of other issuers that are or were reporting issuers in any Canadian jurisdiction: 

Name Name of Reporting Issuer 
Exchange 
or Market Position From To 

Robert Coltura Turquoise Capital Corp. TSXV Director 03/2013 present 

Golden Peak Minerals Inc. TSXV President & CEO 04/2011 Present 

Director 03/2011 Present 

Portola Resources Inc. TSXV Director 06/2011 Present 

MatNic Resources Inc. TSXV Director 06/2011 Present 

Pacific Potash Corp. TSXV Director 06/2013 10/2013 

Trigold Resources Inc. TSXV President & CEO 11/2010 02/2013 

Director 11/2010 09/2013 

88 Capital Corp. TSXV CFO 04/2012 12/2012 

Director 03/2011 12/2012 

GoldStar Minerals Inc. TSXV President & CEO 05/2010 06/2012 

Highpointe Exploration Inc. TSXV President & CEO 11/2009 12/2012 

Fairmont Resources Inc. TSXV President & CEO 04/2009 12/2010 

Mega Copper Ltd. TSXV President & CEO 04/2009 02/2012 

Iron South Mining Corp. TSXV Director 08/2002 09/2013 

Jerry A. Minni Universal Ventures Inc. TSXV CFO & Director 03/2011 present 

Walker River Resources Inc. TSXV CFO & Director 12/2010 present 

Noka Resources Inc.  TSXV CFO & Director 12/2010 present 

Plate Resources Inc. TSXV CFO 03/2011 present 

Matnic Resources Inc. TSXV CFO & Director 01/2011 present 

Portola Resources Inc. TSXV CFO & Director 04/2010 present 

Trigold Resources Inc. TSXV CFO & Director 11/2010 07/2013 

Bravura Ventures Corp. TSXV CFO & Director 01/2011 03/2013 

Dragonfly Capital Corp. TSXV CFO & Director 03/2010 01/2013 

Pure Energy Corp. TSXV Director 09/2010 01/2013 

Pacific Arc Resources Inc. TSXV CFO & Director 01/2010 07/2012 
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Name Name of Reporting Issuer 
Exchange 
or Market Position From To 

Fairmont Resources Inc. TSXV CFO & Director 05/2007 09/2011 

Rio Grande Mining Corp. TSXV CEO & Director 05/2007 06/2012 

Revolver Resources Inc. TSXV Director 
CFO 

12/2010 09/2012 

Tintina Gold Corp. (formerly 
Mantra Mining Inc.) 

TSXV CFO & Director 07/1998 06/2010 

Asiabasemetals Inc. TSXV CFO & Director 08/2009 05/2010 

Pan America Lithium Corp. 
(formerly Etna Resources Inc.) 

TSXV Director 05/2008 04/2010 

Harmony Gold Corp. (formerly 
Avantec Technologies Inc.) 

TSXV Director 06/1999 03/2010 

Bonterra Resources Inc. TSXV CFO & Director 05/2007 03/2010 

Panthera Exploration Inc. 
(formerly Amera Resources 
Corp.) 

TSXV Director 11/2002 02/2010 

IMA Exploration Inc. TSXV Director 12/2007 09/2009 

Weststar Resources Corp. TSXV Director 12/2004 09/2009 

Gerald Carlson Almaden Minerals Ltd. TSXV Director 07/1998 Present 

Golden Peak Minerals Inc. TSXV Director 10/2012 Present 

Pacific Ridge Exploration Ltd. TSXV VP Exploration 12/2012 Present 

Iron South Mining Corp. TSXV President 10/2007 10/2013 

Director 11/2006 10/2013 

Noka Resources Inc. TSXV Director 02/2012 11/2012 

Windstorm Resources Inc. TSXV President 09/2010 07/2012 

CEO 09/2010 07/2012 

Director 09/2010 07/2012 

Blue Sky Uranium Corp. TSXV Director 04/2009 09/2012 

Tarsis Resources Ltd. TSXV Director 07/2007 05/2012 

Enertopia Corporation TSXV President 03/2005 07/2011 

Director 03/2005 02/2012 

Pacific Arc Resources Inc. TSXV Director 02/2010 12/2011 

Fairmont Resources Inc. TSXV Director 12/2009 06/2011 

Redtail Metals Corp. 
(formerly Copper Ridge 
Exploration Ltd.) 

TSXV President 03/1999 06/2010 

Director 03/1999 05/2011 

Taipan Resources Inc. TSXV Director 11/2009 12/2010 

BonTerra Resources Inc. TSXV Director 12/2007 10/2009 
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Name Name of Reporting Issuer 
Exchange 
or Market Position From To 

Grant Hall King’s Bay Gold Corporation TSXV Director 05/2013 06/2013 

MPVC Inc. TSXV CEO 
Director 

01/2012 
01/2012 

04/2014 
04/2014 

Brigadier Gold Limited TSXV President 09/2013 Present 

CEO 09/2013 Present 

Director 11/2012 Present 

Pure Energy Minerals Ltd. 
(formerly Harmony Gold 
Corp.) 

TSXV Director 12/2011 Present 

Corporate Cease Trade Orders Or Bankruptcies 

No director or executive officer of the Issuer is, as at the date of this Prospectus, or was within 10 years before the 
date of this Prospectus, a director, chief executive officer or chief financial officer of any company (including the 
Issuer), that: 

(a) was subject to 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, for a period of more than 30 
consecutive days, that was issued while the director or executive officer was acting in the capacity 
as director, chief executive officer or chief financial officer; or 

(b) was subject to 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, for a period of more than 30 
consecutive days, that was issued after the director or executive officer ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that occurred while that 
person was acting in the capacity as director, chief executive officer or chief financial officer 

No director or executive officer of the Issuer, and no shareholder holding a sufficient number of securities of the Issuer 
to affect materially the control of the Issuer: 

(a) is, as at the date of this Prospectus, or has been within the 10 years before the date of this Prospectus, 
a director or executive officer of any company (including the Issuer) 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 

(b) has, within 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 director, executive officer or shareholder. 
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Penalties Or Sanctions 

No director or executive officer of the Issuer, and no shareholder holding a sufficient number of securities of the Issuer 
to affect materially the control of the Issuer, 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 investor in making an investment decision. 

Conflicts Of Interest 

There are potential conflicts of interest to which the directors and officers of the Issuer will be subject in connection 
with the operations of the Issuer.  In particular, certain of the directors and officers of the Issuer are involved in 
managerial and/or director positions with other companies whose operations may, from time to time, be in direct 
competition with those of the Issuer.  Conflicts, if any, will be subject to the procedures and remedies available under 
the Business Corporations Act.  The Business Corporations Act provides that in the event that a director has an interest 
in a contract or proposed contract or agreement, the director shall disclose his interest in such contract or agreement 
and shall refrain from voting on any matter in respect of such contract or agreement unless otherwise provided by the 
Business Corporations Act.  See “Risk Factors – Conflicts of Interest” for further details. 

EXECUTIVE COMPENSATION 

Compensation Discussion & Analysis 

The Issuer was not a reporting issuer at any time during the most recently completed financial period.  It is expected 
that in the future the directors and officers of the Issuer, including the Named Executive Officers (as defined below), 
will be granted, from time to time, incentive stock options in accordance with the Issuer’s Stock Option Plan.  See 
“Options and Other Rights to Purchase Securities of the Issuer – Stock Option Plan” for a summary of the terms of 
the Issuer’s Stock Option Plan.  Given the Issuer’s size and its stage of development, the Issuer has not appointed a 
compensation committee or formalized any guidelines with respect to compensation at this time.  It is anticipated that 
once the Issuer becomes a reporting issuer, the Board will consider appointing such a committee and adopting such 
guidelines.  The Issuer currently relies solely on Board discussion without any formal objectives, criteria and analysis 
to determine the amount of compensation payable to directors and all officers of the Issuer. 

Philosophy 

Compensation paid to the Named Executive Officers is based on the size and stage of development of the Issuer and 
reflects the need to provide incentive and compensation for the time and effort expended by the Named Executive 
Officers, while taking into account the financial and other resources of the Issuer, as well as increasing shareholder 
value. 

The Issuer is a private junior mineral exploration company without revenue and therefore certain compensation factors 
were considered and not included within the compensation structure and philosophy.  Some of the factors not 
considered were target share ownership guidelines, pension plans, specific target weightings, and percentage of 
compensation at risk.   

The Issuer’s executive compensation currently consists of long-term incentives in the form of participation in the 
Issuer’s Stock Option Plan.  Once the Issuer becomes a reporting issuer, it is expected that the Board will review the 
compensation of Named Executive Officers and make adjustments, if appropriate, to ensure that the compensation of 
the Named Executive Officers is commensurate with the services they provide. 
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Base Salary 

It is expected that once the Issuer becomes a reporting issuer, base salary will be the principal component of executive 
compensation and the base salary for each executive officer will be based on the position held, the related 
responsibilities and functions performed by the executive and salary ranges for similar positions in comparable 
companies.  Individual and corporate performance will also be taken into account in determining base salary levels 
for executives.   

Option-based Awards 

The Issuer believes that encouraging its officers and employees to become shareholders is the best way of aligning 
their interests with those of its shareholders.  Equity participation is accomplished through the Issuer’s Stock Option 
Plan.  Options will be granted to management and employees taking into account a number of factors, including, base 
salary and bonuses and competitive factors. 

The stock option component of compensation provided by the Issuer is intended to advance the interests of the Issuer 
by encouraging the directors, officers, employees and consultants of the Issuer to acquire shares, thereby increasing 
their proprietary interest in the Issuer, encouraging them to remain associated with the Issuer and furnishing them with 
additional incentive in their efforts on behalf of the Issuer in the conduct of its affairs. Grants under the Issuer’s Stock 
Option Plan are intended to provide long term awards linked directly to the market value performance of the Issuer’s 
shares. The Board will review management’s recommendations for the granting of stock options to management, 
directors, officers and other employees and consultants of the Issuer and its subsidiaries.  Stock options are granted 
according to the specific level of responsibility of the particular executive. The number of outstanding Options is also 
considered by the Board when determining the number of Options to be granted in any particular year due to the 
limited number of Options which are available for grant under the Issuer’s Stock Option Plan. 

Compensation Risk Assessment and Mitigation 

The Board has considered the implications of the risks associated with the Issuer’s compensation policies and 
practices.  The Board is responsible for setting and overseeing the Issuer’s compensation policies and practices.  The 
Board does not provide specific monitoring and oversight of compensation policies and practices, but does review, 
consider and adjust these matters annually.  The Issuer does not use any specific practices to identify and mitigate 
compensation policies that could encourage a Named Executive Officer or individual at a principal business unit or 
division to take inappropriate or excessive risks.  These matters are dealt with on a case-by-case basis.  The Issuer 
currently believes that none of its policies encourage its Named Executive Officers to take such risks.  The Issuer has 
not identified any risks arising from its compensation policies and practices that are reasonably likely to have a 
material adverse effect on the Issuer. 

There are no restrictions on Named Executive Officers or directors regarding the purchase of financial instruments, 
including prepaid variable forward contracts, equity swaps, collars or units of exchange funds that are designed to 
hedge or offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly, 
by the Named Executive Officers or directors.  For the year ended May 31, 2014, no Named Executive Officer or 
director, directly or indirectly, employed a strategy to hedge or offset a decrease in market value of equity securities 
granted as compensation or held. 
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Named Executive Officers 

Set out below are particulars of compensation paid to the following persons (the "Named Executive Officers"): 

(a) the Issuer's chief executive officer (“CEO”); 

(b) the Issuer's chief financial officer (“CFO”);  

(c) each of the Issuer's 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) of Form 51-102F6 Statement of Executive Compensation, for that 
financial year; and 

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

During the three most recently completed financial years ended May 31, 2014 and 2013 and the period ended May 
31, 2012, the Issuer had two Named Executive Officers, being Robert Coltura, the President and Chief Executive 
Officer, and Jerry A. Minni, the Chief Financial Officer and Corporate Secretary. 

Summary Compensation Table 

The following table is a summary of compensation paid to the Named Executive Officers for the three most recently 
completed financial years ended May 31, 2014 and 2013 and the period ended May 31, 2012: 

 

Non-equity incentive 
plan compensation  

($)  

Name  
and Principal 

Position 

 

Year(1) 

 

Salary  
($) 

 

Share-
based 

Awards 
($)(2) 

 

Option-
based 

Awards(3) 
($) 

 

Annual 
incentive 

plans 

 

Long-
term 

incentive 
plans 

 

Pension 
Value 

($) 

 

All Other 
Compen-

sation 
($) 

 

Total 
Compen-

sation  
($) 

 

ROBERT COLTURA 
President & CEO 

2014 Nil N/A $16,845.75 N/A N/A N/A $39,000(4) $55,845.75 

2013 Nil N/A N/A N/A N/A N/A $39,000(5) $39,000 

2012 Nil $68,125 N/A N/A N/A N/A $13,000(6) $81,125 

JERRY A. MINNI 
CFO & Corporate 
Secretary 

2014 Nil N/A $16,845.75 N/A N/A N/A $49,774(7) $66,619.75 

2013 Nil N/A N/A N/A N/A N/A $40,500(8) $40,500 

2012 Nil $68,125 N/A N/A N/A N/A $13,000(9) $81,125 

(1) Financial years ended May 31, 2014 and 2013 and the period ended May 31, 2012. 

(2) Mr. Coltura and Mr. Minni subscribed for an aggregate of 2,500,000 common share at a price of $0.0005 for proceeds of $1,250.  The 
fair value of these Common Shares is estimated to be $137,500.  Accordingly, a share based compensation expense of $136,250 was 
recorded with a corresponding increase to contributed surplus to the Issuer.  The 2,500,000 Common Shares are subject to the Escrow 
Agreement.  See “Escrowed Securities”. 

(3) The fair value of the options was determined using the Black-Scholes pricing model, as it is most commonly used by listed junior 
mining issuers, and the following assumptions:  estimated volatility of 115%, expected dividends of 0%, expected life of 5.35 years 
and risk free interest rate of 1.75%. 

(4) These funds were paid to Matalia Investments Ltd., a private company controlled by Mr. Coltura, for management and administrative 
services.  As at May 31, 2014, a portion of this amount was unpaid and was included in accounts payable. 
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(5) These funds were paid to Matalia Investments Ltd., a private company controlled by Mr. Coltura, for management and administrative 
services.  As at May 31, 2013, a portion of this amount was unpaid and was included in accounts payable. 

(6) These funds were paid to Matalia Investments Ltd., a private company controlled by Mr. Coltura, for management and administrative 
services.  As at May 31, 2012, a portion of this amount was unpaid and was included in accounts payable. 

(7) Of these funds $35,400 were paid to J.A. Minni & Associates Inc., a private company controlled by Mr. Minni, for management, 
accounting and administrative services and professional fees.  As at May 31, 2014, a portion of this amount was unpaid and was included 
in accounts payable.  $14,374 of these funds were paid to Earls Cove Financial Corp., a private company controlled by Mr. Minni, for 
rent and re-imbursement for common area expenses. 

(8) Of these funds $31,500 was paid to J.A. Minni & Associates Inc., a private company controlled by Mr. Minni, for management, 
accounting and administrative services.  As at May 31, 2013, a portion of this amount was unpaid and was included in accounts 
payable.  $9,000 of these funds were paid to Earls Cove Financial Corp., a private company controlled by Mr. Minni, for rent. 

(9) Of these funds $10,000 was paid to J.A. Minni & Associates Inc., a private company controlled by Mr. Minni, for management and 
administrative services.  As at May 31, 2012, a portion of this amount was unpaid and was included in accounts payable.  $3,000 of 
these funds were paid to Earls Cove Financial Corp., a private company controlled by Mr. Minni, for rent. 

The Issuer does not provide retirement or other benefits for any of its directors or officers and the Issuer does not have 
any plans, other than the Stock Option Plan, pursuant to which cash or non-cash compensation is paid or distributed 
to the Named Executive Officers. 

There are no arrangements for compensation with respect to the termination of Named Executive Officers, including 
in the event of a change of control. 

Outstanding share-based awards and option-based awards 

The following table sets out the outstanding Options held by the Named Executive Officers as at May 31, 2014: 

  Option-based Awards Share-based Awards 

Name 
 
 
 
 
 
 
 
 
(a) 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

 
 
 

(b) 

Option 
exercise 

price 
($) 

 
 
 
 
 

(c) 

Option 
expiration 

date 
 
 
 
 
 
 

(d) 

Value of 
unexercised 

in-the-money 
options 

($) 
 
 
 
 

(e) 

Number of 
shares or 

units of share 
that have not 

vested 
(#) 

 
 

(f) 

Market or 
payout value 

of share-
based 

awards that 
have not 
vested 

($) 
 

(g) 

Market or 
payout 
value of  
vested 

share-based 
awards not 
paid out or 
distributed

($) 
(h) 

Robert Coltura 
President & 
CEO 

200,000 $0.20 Five years 
from the 

Listing Date 

N/A N/A N/A N/A 

Jerry Minni 
CFO & 
Corporate 
Secretary 

200,000 $0.20 Five years 
from the 

Listing Date 

N/A N/A N/A N/A 
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Incentive plan awards – value vested or earned during the year 

The following table sets out the value vested or earned in incentive plan awards held by the Named Executive Officers 
during the financial year ended May 31, 2014: 

Name 

 

 
 

(a) 

Option-based awards – 
Value vested during the 

year 
($) (1) 

 

(b) 

Share-based awards – 
Value vested during the 

year ($) 
 
 

(c) 

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 

(d) 

Robert Coltura 
CEO and President 

$16,845.75 N/A N/A 

Jerry Minni 
CFO and Corporate 
Secretary 

$16,845.75 N/A N/A 

(10) This value is determined by calculating the difference between the market price of the underlying Common Shares on the 
vesting date and the exercise price of the Options on the vesting date. 

Pension Plan Benefits 

The Issuer does not provide retirement benefits for directors or executive officers. 

Compensation of Directors 

Director compensation table 

The following table sets out the compensation provided to all directors of the Issuer, who are not Named Executive 
Officers, during the Issuer’s most recently completed financial year ended May 31, 2014: 

Name 

Fees 
earned 

($) 

Share-
based 

awards(1) 
($) 

Option-
based 

awards(2) 
($) 

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation

($) 
Total 

($) 

Gerald Carlson Nil Nil $16,845.75 N/A N/A Nil $16,845.75 

Grant Hall Nil $163,500 $16,845.75 N/A N/A Nil $180,345.75 

(1) Mr. Hall subscribed for 1,500,000 common share at a price of $0.001 for proceeds of $1,500.  The fair value of these Common Shares 
is estimated to be $165,000.  Accordingly, a share based compensation expense of $163,500 was recorded with a corresponding increase 
to contributed surplus to the Issuer.  The 1,500,000 Common Shares are subject to the Escrow Agreement.  See “Escrowed Securities”. 

(2) The fair value of the options was determined using the Black-Scholes pricing model, as it is most commonly used by listed junior mining 
issuers, and the following assumptions: estimated volatility of 115%, expected dividends of 0%, expected life of 5.35 years and risk free 
interest rate of 1.75%. 

Except as otherwise disclosed herein, there were no standard arrangements, or other arrangements in addition to or in 
lieu of standard arrangements, under which the directors were compensated by the Issuer for services in their capacity 
as a director (including any additional amounts payable for committee participation or special assignments), during 
the most recently completed financial year ended May 31, 2014.  No directors’ fees are expected to be paid by the 
Issuer. 



 

 79

Outstanding share-based awards and option-based awards 

The following table sets out the outstanding share options held by all directors of the Issuer who are not Named 
Executive Officers, as at May 31, 2014: 

  Option-based Awards Share-based Awards 

Name 
 
 
 
 
 
 
 
 
(a) 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

 
 
 

(b) 

Option 
exercise 

price 
($) 

 
 
 
 
 

(c) 

Option 
expiration  

date 
 
 
 
 
 

(d) 

Value of 
unexercised 

in-the-money 
options 

($) 
 
 
 
 

(e) 

Number of 
shares or 

units of share 
that have not 

vested 
(#) 

 
 

(f) 

Market or 
payout 
value of 

share-based 
awards that 

have not 
vested 

($) 
 

(g) 

Market or 
payout 
value of  
vested 

share-based 
awards not 
paid out or 
distributed

($) 
(h) 

Gerald Carlson 200,000 $0.20 Five years from 
the Listing Date 

N/A N/A N/A N/A 

Grant Hall 200,000 $0.20 Five years from 
the Listing Date 

N/A N/A N/A N/A 

Incentive plan awards – value vested or earned during the year 

The following table sets out the value vested or earned in incentive plan awards held by all directors who are not 
Named Executive Officers during the financial year ended May 31, 2014: 

Name 

 

 
 

(a) 

Option-based awards – 
Value vested during the 

year(1) 
($) 

 

(b) 

Share-based awards – 
Value vested  

during the year(2)  
($) 

 

(c) 

Non-equity incentive plan 
compensation – Value 
earned during the year 

($) 

(d) 

Gerald Carlson $Nil N/A N/A 

Grant Hall $Nil $163,500 N/A 

(1) This value is determined by calculating the difference between the market price of the underlying Common Shares on the vesting date and 
the exercise price of the options on the vesting date. 

(2) Mr. Hall subscribed for 1,500,000 common share at a price of $0.001 for proceeds of $1,500.  The fair value of these Common Shares is 
estimated to be $165,000.  Accordingly, a share based compensation expense of $163,500 was recorded with a corresponding increase to 
contributed surplus to the Issuer.  These Common Shares are subject to the Escrow Agreement.  See “Escrowed Securities”. 

All directors are also entitled to be reimbursed for reasonable expenses incurred on behalf of the Issuer. 

There are no arrangements for compensation with respect to the termination of directors in the event of a change or 
control of the Issuer. 
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AUDIT COMMITTEE AND CORPORATE GOVERNANCE 

Audit Committee 

The Audit Committee’s Charter 

A. PURPOSE 

The overall purpose of the Audit Committee (the "Committee") is to ensure that the Issuer's management has designed 
and implemented an effective system of internal financial controls, to review and report on the integrity of the 
consolidated financial statements and related financial disclosure of the Issuer and to review the Issuer'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"), the majority 
of whom cannot be Officers, Employees or Control Persons of the Issuer. 

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 Issuer and to the Issuer's external 
auditors, and to such information respecting the Issuer, 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 Issuer as it deems necessary, and any employee may bring before the 
Committee any matter involving questionable, illegal or improper financial practices or transactions. 
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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 Issuer's accounting 
principles, reporting practices and internal controls and its approval of the Issuer's annual and 
interim consolidated financial statements and related financial disclosure; 

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

(c) to ensure that the management of the Issuer 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 Issuer, 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 Issuer's financial and auditing personnel; 

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

(v) internal resources used; 

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

(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; 

(e) to discuss with the external auditors the quality and not just the acceptability of the Issuer'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 Issuer'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; 
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(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 Issuer 
are to: 

(a) review the appropriateness and effectiveness of the Issuer's policies and business practices which 
impact on the financial integrity of the Issuer, 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 Issuer'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 Issuer; and 

(d) periodically review the Issuer'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: 

(b) Review and approve the Issuer's interim financial statements and related Management’s Discussion 
& Analysis (“MD&A”), including the impact of unusual items and changes in accounting principles 
and estimates; 

(c) review and approve the financial sections of: 

(i) the annual report to shareholders; 

(ii) the annual information form; 

(iii) annual MD&A; 

(iv) prospectuses; 

(v) news releases discussing financial results of the Issuer; and 

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

and report to the Board with respect thereto; 

(d) review regulatory filings and decisions as they relate to the Issuer's consolidated financial 
statements; 

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

(f) review and report on the integrity of the Issuer's consolidated financial statements; 

(g) review the minutes of any audit committee meeting of subsidiary companies;  
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(h) 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 Issuer and the manner in which such matters have been 
disclosed in the consolidated financial statements; 

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

(j) 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. 

Composition of the Audit Committee 

The members of the Issuer’s Audit Committee are Jerry Minni, Gerald Carlson and Grant Hall.  All members are 
considered to be financially literate.  Messrs. Carlson and Hall are independent directors.  Mr. Minni is not independent 
as he is an executive officer of the Issuer.  

A member of the Audit Committee is independent if the member has no direct or indirect material relationship with 
the Issuer. A material relationship means a relationship which could, in the view of the Issuer’s Board, reasonably 
interfere with the exercise of a member’s independent judgment. 

A member of the Audit Committee is considered financially literate if he or she has the ability to read and understand 
a set of financial statements that present a breadth and level of complexity of accounting issues that are generally 
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the Issuer. 

Relevant Education and Experience 

Each member of the Issuer’s present and proposed Audit Committee has adequate education and experience that is 
relevant to his performance as an Audit Committee member and, in particular, the requisite education and experience 
that have provided the member with: 

(a) an understanding of the accounting principles used by the Issuer to prepare its financial statements 
and the ability to assess the general application of such principles in connection with the accounting 
for estimates, accruals and provisions; 

(b) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth 
and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of issues that can reasonably be expected to be raised by the Issuer’s financial statements 
or experience actively supervising individuals engaged in such activities; and 

(c) an understanding of internal controls and procedures for financial reporting. 

Jerry Minni 

Mr. Minni is a Certified General Accountant with over 25 years expertise in the administration, management and 
financing of venture companies.  Mr. Minni is currently a director and the Chief Financial Officer of several public 
companies, including Universal Ventures Inc., Walker River Resources Inc., Noka Resources Inc., Matnic Resources 
Inc. and Portola Resources Inc.  Mr. Minni is also currently Chief Financial Officer of Plate Resources Inc.  Mr. Minni 
serves as a member of the audit committee of several reporting issuers and is familiar with the financial reporting 
issues applicable to public companies in Canada. 
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Gerald Carlson 

Mr. Carlson is a director of several publicly traded issuers listed on the Exchange including Almaden Minerals Ltd. 
and Golden Peak Minerals Ltd.  Mr. Carlson has served as a member of the audit committee of several reporting 
issuers and is familiar with the financial reporting issues applicable to public companies in Canada. 

Grant Hall 

Mr. Hall is a director and officer of Brigadier Gold Limited, a publicly traded issuer listed on the Exchange. Mr. Hall 
also serves a director of Pure Energy Minerals Limited.  He is familiar with the financial reporting issues applicable 
to public companies in Canada. 

See “Directors, Officers and Promoters – Management and Key Personnel” for further details. 

Audit Committee Oversight 

The Audit Committee has not made any recommendations to the Board to nominate or compensate any external auditor 
that was not adopted by the Board. 

Reliance on Certain Exemptions 

Since the commencement of the Issuer’s most recently completed financial period ended May 31, 2014, the Issuer has 
not relied on the exemption in section 2.4 (De Minims Non-audit Services) of National Instrument 52-110 - Audit 
Committees (“NI 52-110”) or an exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110.  
The Issuer is relying upon the exemption in Section 6.1 (Venture Issuers) of NI 52-110. 

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 

Fees incurred with Manning Elliott LLP for audit and non-audit services during the two most recently completed 
financial years ended May 31, 2014 and 2013 for audit fees are outlined in the following table: 

Nature of Services 

Fees Billed by the Auditor  
During the Period Ended  

May 31, 2014 

Fees Billed by the Auditor  
During the Period Ended  

May 31, 2013 

Audit Fees(1) $Nil $Nil 

Audit-Related Fees(2) $Nil $Nil 

Tax Fees(3) $Nil $Nil 

All Other Fees(4) $Nil $Nil 

Total $Nil $Nil 

(1) “Audit Fees” include fees necessary to perform the annual audit and quarterly reviews of the Issuer’s financial statements. 
Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial 
statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort 
letters, consents, reviews of securities filings and statutory audits.  The Issuer’s auditor billed the Issuer $6,500 plus GST 
in respect of the audited financial statements contained in this Prospectus, after the financial year ended May 31, 2014. 

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-related services include 
employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal control 
reviews and audit or attest services not required by legislation or regulation. 
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(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This 
category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance 
with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice 
from tax authorities. 

(4) “All Other Fees” include all other non-audit services. 

Corporate Governance 

Board of Directors 

Directors are considered to be independent if they have no direct or indirect material relationship with the Issuer.  A 
material relationship is a relationship which could, in the view of the Issuer’s Board, be reasonably expected to 
interfere with the exercise of a director’s independent judgment. 

The independent members of the Board of the Issuer at present are Gerald Carlson and Grant Hall.   

The non-independent directors of the Issuer are Robert Coltura, the current President, Chief Executive Officer and a 
director of the Issuer, and Jerry Minni, the current Chief Financial Officer, Corporate Secretary and a director of the 
Issuer. 

The Board facilitates its independent supervision over management by having regular Board meetings and by 
establishing and implementing prudent corporate governance policies and procedures. 

Directorships 

Certain directors are presently a director of one or more other reporting issuers.  See “Directors, Officers and 
Promoters - Reporting Issuer Experience of the Directors, Officers and Promoters of the Issuer” above for further 
details. 

Orientation and Continuing Education 

When new directors are appointed they receive orientation, commensurate with their previous experience, on the 
Issuer’s business, assets and industry and on the responsibilities of directors. Board meetings may also include 
presentations by the Issuer’s management and employees to give the directors additional insight into the Issuer’s 
business. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Issuer’s governing corporate 
legislation and the common law and the restrictions placed by applicable corporate legislation on an individual 
director’s participation in decisions of the Board in which the director has an interest have been sufficient to ensure 
that the Board operates independently of management and in the best interests of the Issuer. 

Nomination of Directors 

The Board will consider its size each year when it considers the number of directors to recommend to the shareholders 
for election at the annual meeting of shareholders, taking into account the number required to carry out the Board 
duties effectively and to maintain a diversity of views and experience. 

The Board does not have a nominating committee, and these functions are currently performed by the Board as a 
whole. However, if there is a change in the number of directors required by the Issuer, this policy will be reviewed. 
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Compensation 

Management of the Issuer will conduct an annual review of the compensation of the Issuer’s directors and executive 
officers and make recommendations to the Board.  The Board determines compensation for the directors and executive 
officers. 

Other Board Committees 

The Board has no other committees other than the Audit Committee. 

Assessments 

The Board monitors the adequacy of information given to directors, communication between the Board and 
management and the strategic direction and processes of the Board and committees.  The Board does not consider that 
formal assessments would be useful at this stage of the Issuer’s development.  The Board conducts informal annual 
assessments of the Board’s effectiveness, the individual directors and the Audit Committee.  As part of the 
assessments, the Board may review its mandate and conduct reviews of applicable corporate policies. 

DIVIDEND RECORD AND POLICY 

There is no restriction that would prevent the Issuer from paying dividends on the Common Shares.  However, the 
Issuer has not paid any dividends on its Common Shares and it is not contemplated that the Issuer will pay any 
dividends on its Common Shares in the immediate or foreseeable future. 

RISK FACTORS 

The Issuer is in the business of exploring and developing mineral properties, which is a highly speculative endeavour. 
A purchase of any of the securities offered hereunder involves a high degree of risk and should be undertaken 
only by purchasers whose financial resources are sufficient to enable them to assume such risks and who have 
no need for immediate liquidity in their investment. An investment in the securities offered hereunder should 
not constitute a major portion of an individual’s investment portfolio and should only be made by persons who 
can afford a total loss of their investment. Prospective purchasers should evaluate carefully the following risk factors 
associated with an investment in the Issuer’s securities prior to purchasing any of the securities offered hereunder. 

Limited Operating History 

The Issuer has no history of earnings.  There are no known commercial quantities of mineral reserves on the Issuer’s 
property.  The Issuer is in the process of carrying out exploration and development with the objective of establishing 
economic quantities of mineral reserves.  There can be no assurance that the Issuer will achieve profitability in the 
future. 

Exploration and Development Risks 

Resource exploration and development is a speculative business, characterized by a number of significant risks 
including, among other things, unprofitable efforts resulting not only from the failure to discover mineral deposits but 
also from finding mineral deposits that, though present, are insufficient in quantity and quality to return a profit from 
production. The marketability of minerals acquired or discovered by the Issuer may be affected by numerous factors 
that are beyond the control of the Issuer and that cannot be accurately predicted, such as market fluctuations, the 
proximity and capacity of milling facilities, mineral markets and processing equipment, and such other factors as 
government regulations, including regulations relating to royalties, allowable production, importing and exporting 
minerals and environmental protection, the combination of which factors may result in the Issuer not receiving an 
adequate return of investment capital. All of the claims to which the Issuer has a right to acquire an interest are in the 
exploration stage only and are without a known body of commercial ore. Development of the subject mineral 
properties would follow only if favourable exploration results are obtained. 
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The business of exploration for minerals and mining involves a high degree of risk. Few properties that are explored 
are ultimately developed into producing mines. There is no assurance that the Issuer’s mineral exploration and 
development activities will result in any discoveries of commercial bodies of ore. The long-term profitability of the 
Issuer’s operations will in part be directly related to the costs and success of its exploration programs, which may be 
affected by a number of factors. 

Substantial expenditures are required to establish reserves through drilling and 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. 

Lack of Availability of Resources 

Mining exploration requires ready access to mining equipment such as drills, and crews to operate that equipment. 
There can be no assurance that such resources will be available to the Issuer on a timely basis or at a reasonable cost. 
Failure to obtain these resources when needed may result in delays in the Issuer’s exploration programs. 

Requirement for Additional Financing 

The further development and exploration of the Issuer’s projects depends upon the Issuer’s ability to obtain financing 
through equity financing, joint ventures, debt financing, or other means.  There is no assurance that the Issuer will be 
successful in obtaining required financing as and when needed.  Volatile markets for precious and base metals may 
make it difficult or impossible for the Issuer to obtain equity financing or debt financing on favourable terms or at all.  
Failure to obtain additional financing on a timely basis may cause the Issuer to postpone its exploration and 
development plans, forfeit rights in some or all of its properties or reduce or terminate some or all of its operations. 

Uninsurable Risks 

The Issuer’s business is subject to a number of risks and hazards generally, including adverse environmental 
conditions, industrial accidents, labour disputes, unusual or unexpected geological conditions, ground or slope failures, 
cave-ins, changes in the regulatory environment and natural phenomena such as inclement weather conditions, floods 
and earthquakes. Such occurrences could result in damage to mineral properties or production facilities, personal 
injury or death, environmental damage to the Issuer’s properties or the properties of others, delays in mining, monetary 
losses and possible legal liability. 

Although the Issuer intends to maintain insurance to protect against certain risks in such amounts as it considers to be 
reasonable, its insurance may not cover all the potential risks associated with a mining company’s operations. The 
Issuer may also be unable to maintain insurance to cover these risks at economically feasible premiums. Insurance 
coverage may not continue to be available or may not be adequate to cover any resulting liability. Moreover, insurance 
against risks such as environmental pollution or other hazards as a result of exploration and production is not generally 
available to the Issuer or to other companies in the mining industry on acceptable terms. The Issuer might also become 
subject to liability for pollution or other hazards which may not be insured against or which the Issuer may elect not 
to insure against because of premium costs or other reasons. Losses from these events may cause the Issuer to incur 
significant costs that could have a material adverse effect upon its financial performance and results of operations. 

Environmental Regulations, Permits and Licenses 

The Issuer’s operations may be subject to environmental regulations promulgated by government agencies from time 
to time. Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions of various 
substances produced in association with certain mining industry operations, such as seepage from tailings disposal 
areas, which would result in environmental pollution. A breach of such legislation may result in the imposition of 
fines and penalties. In addition, certain types of operations require the submission and approval of environmental 
impact assessments. Environmental legislation is evolving in a manner that means standards are stricter, and 
enforcement, fines and penalties for non-compliance are more stringent. Environmental assessments of proposed 
projects carry a heightened degree of responsibility for companies and directors, officers and employees. The cost of 
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compliance with changes in governmental regulations has a potential to reduce the profitability of operations. The 
Issuer intends to comply fully with all environmental regulations. The current or future operations of the Issuer, 
including development activities and commencement of production on its properties, require permits from various 
federal, provincial and local governmental authorities, and such operations are and will be governed by laws and 
regulations governing prospecting, development, mining, production, exports, taxes, labour standards, occupational 
health, waste disposal, toxic substances, land use, environmental protection, mine safety and other matters. 

Such operations and exploration activities are also subject to substantial regulation under applicable laws by 
governmental agencies that may require the Issuer to obtain permits from various governmental agencies. There can 
be no assurance, however, that all permits that the Issuer may require for its operations and exploration activities will 
be obtainable on reasonable terms or on a timely basis or that such laws and regulations will not have an adverse effect 
on any mining project which the Issuer might undertake. 

Failure to comply with applicable laws, regulations, and permitting requirements may result in enforcement actions 
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, 
and may include corrective measures requiring capital expenditures, installation of additional equipment, or remedial 
actions. Parties engaged in mining operations may be required to compensate those suffering loss or damage by reason 
of 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 Issuer and cause increases in 
capital expenditures or production costs or reduction in levels of production at producing properties or require 
abandonment or delays in development of new mining properties. 

To the best of the Issuer’s knowledge, it is operating in compliance with all applicable environmental rules and 
regulations. 

Mineral Exploration and Mining Carry Inherent Risks 

Mineral exploration and mining operations are subject to hazards normally encountered in exploration, development 
and production.  These include unexpected geological formations, rock falls, flooding dam wall failure and other 
incidents or conditions which could result in damage to plant or equipment or the environment and which could impact 
exploration and production throughput.  Although the Issuer intends to take adequate precautions to minimize risk, 
there is a possibility of a material adverse impact on the Issuer’s operations and its financial results. 

Title Risks 

Although the Issuer has exercised the usual due diligence with respect to determining title to properties in which it 
has a material interest, there is no guarantee that title to such properties will not be challenged or impugned. The 
Issuer’s mineral property interests may be subject to prior unregistered agreements or transfers or native land claims 
and title may be affected by undetected defects. Surveys have not been carried out on any of the Issuer’s mineral 
properties in accordance with the laws of the jurisdiction in which such properties are situated; therefore, their 
existence and area could be in doubt. Until competing interests in the mineral lands have been determined, the Issuer 
can give no assurance as to the validity of title of the Issuer to those lands or the size of such mineral lands. 

Aboriginal Land Claims 

Many lands in British Columbia and elsewhere are or could become subject to aboriginal land claim to title, which 
could adversely affect the Issuer’s title to its properties.  The Issuer is required to obtain consent of the aboriginal title 
holders which may adversely affect the Issuer’s activities.  There can be no assurance that satisfactory agreements can 
be reached. 
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Competition 

The mining industry is intensely competitive in all its phases, and the Issuer competes with other companies that have 
greater financial resources and technical facilities.  Competition could adversely affect the Issuer’s ability to acquire 
additional suitable properties or prospects in the future. 

Management 

The success of the Issuer is currently largely dependent on the performance of its board of directors and its senior 
management.  The loss of the services of these persons will have a materially adverse effect on the Issuer’s business 
and prospects.  There is no assurance the Issuer can maintain the services of its board of directors and management or 
other qualified personnel required to operate its business.  Failure to do so could have a material adverse effect on the 
Issuer and its prospects. 

Metal Prices are Volatile 

The mining industry is intensely competitive and there is no assurance that, even if commercial quantities of a mineral 
resource are discovered, a profitable market will exist for the sale of the same.  There can be no assurance that metal 
prices will be such that the Issuer’s properties can be mined at a profit.  Factors beyond the control of the Issuer may 
affect the marketability of any minerals discovered.  Metal prices are subject to volatile price changes from a variety 
of factors including international economic and political trends, expectations of inflation, global and regional demand, 
currency exchange fluctuations, interest rates and global or regional consumption patterns, speculative activities and 
increased production due to improved mining and production methods.  The supply of, and demand for, the Issuer’s 
principal products and exploration targets, gold, copper and silver, is affected by various factors, including political 
events, economic conditions and production costs. 

Infrastructure 

Mining, processing, development and exploration activities depend, to one degree or another, on adequate 
infrastructure. Reliable roads, bridges, power sources and water supply are important determinants which affect capital 
and operating costs. Unusual or infrequent weather phenomena, terrorism, sabotage, government or other interference 
in the maintenance or provision of such infrastructure could adversely affect the Issuer’s operations, financial 
condition and results of operations. 

Conflict of Interests 

Certain of the directors and officers of the Issuer are directors or officers of, or have significant shareholdings in, other 
mineral resource companies and, to the extent that such other companies may participate in ventures in which the 
Issuer may participate or may wish to participate, the directors of the Issuer may have a conflict of interest in 
negotiating and concluding terms respecting the extent of such participation.  Such other companies may also compete 
with the Issuer for the acquisition of mineral property rights.  In the event that any such conflict of interest arises, a 
director or officer who has such a conflict will disclose the conflict to a meeting of the directors of the Issuer and, if 
the conflict involves a director, the director will abstain from voting for or against the approval of such a participation 
or such terms.  In appropriate cases, the Issuer will establish a special committee of independent directors to review a 
matter in which several directors, or management, may have a conflict.  From time to time, several companies may 
participate in the acquisition, exploration and development of natural resource properties thereby allowing their 
participation in larger programs, permitting involvement in a greater number of programs and reducing financial 
exposure in respect of any one program.  It may also occur that a particular company will assign all or a portion of its 
interest in a particular program to another of these companies due to the financial position of the company making the 
assignment.  In accordance with the provisions of the Business Corporations Act the directors and officers of the Issuer 
are required to act honestly in good faith, with a view to the best interests of the Issuer.  In determining whether or not 
the Issuer will participate in a particular program and the interest therein to be acquired by it, the directors will 
primarily consider the potential benefits to the Issuer, the degree of risk to which the Issuer may be exposed and its 
financial position at that time. 
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The Issuer Currently Depends on a Single Property 

The Issuer’s only material mineral property is the Iron Horse – Bolivar Property. Unless the Issuer acquires or develops 
additional material properties or projects, the Issuer will be solely dependent upon the operation of the Iron Horse – 
Bolivar Property for its revenue and profits, if any. If the Issuer loses or abandons its interest in the Iron Horse – 
Bolivar Property, there is no assurance that it will be able to acquire another mineral property of merit or that such an 
acquisition would be approved by the Exchange. There is also no guarantee that the Exchange will approve the 
acquisition of any additional properties by the Issuer, whether by way of option or otherwise, should the Issuer wish 
to acquire any additional properties. 

Growth will Require New Personnel 

Recruiting and retaining qualified personnel is critical to the Issuer’s success.  The number of persons skilled in the 
acquisition, exploration and development of mining properties is limited and competition for such persons is intense.  
As the Issuer’s business activity grows, it will require additional key financial, administrative, mining, marketing and 
public relations personnel as well as additional staff on the operations side.  Although the Issuer believes that it will 
be successful in attracting and retaining qualified personnel, there can be no assurance of such success. 

Dilution 

Investors will experience dilution of the value of their investment due to the issue of lower priced securities at the 
private stage.  There are also outstanding Options pursuant to which additional Common Shares may be issued in the 
future. Exercise of such Options may result in dilution to the Issuer’s shareholders. In addition, if the Issuer raises 
additional funds through the sale of equity securities, shareholders may have their investment further diluted. 

Operations Dependent on Revenues and Financings 

The continued operation of the Issuer will be dependent upon its ability to generate operating revenues and to procure 
additional financing.  There can be no assurance that any such revenues can be generated or that other financing can 
be obtained.  If the Issuer is unable to generate such revenues or obtain such additional financing, any investment in 
the Issuer may be lost.  In such event, the probability of resale of the shares purchased would be diminished. 

Price Volatility of Publicly Traded Securities 

In recent years, the securities markets in Canada and the United States have experienced a high level of price and 
volume volatility, and the market prices of securities of many companies have experienced wide fluctuations in price 
which have not necessarily been related to the operating performance, underlying asset values or prospects of such 
companies. There can be no assurance that continued fluctuations in price will not occur. It may be anticipated that 
any quoted market for the Common Shares will be subject to market trends generally, notwithstanding any potential 
success of the Issuer in creating revenues, cash flows or earnings. 

Absence of Public Trading Market 

Currently, there is no public market for the Common Shares, and there can be no assurance that an active market for 
the Common Shares will develop or be sustained after this Offering.  

Dividend Record and Policy 

The Issuer has not paid any dividends since incorporation and does not anticipate declaring any dividends on the 
Common Shares in the foreseeable future.  The directors of the Issuer will determine if and when dividends should be 
declared and paid in the future based on the Issuer’s financial position at the relevant time. 
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PROMOTERS 

Robert Coltura and Jerry Minni may be considered promoters of the Issuer in that they took the initiative in founding 
and organizing the business of the Issuer.  See “Directors, Officers and Promoters” above and “Executive 
Compensation” above for further information. 

INTERESTS 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 is reasonably expected to materially affect 
the Issuer. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS CONCERNING THE ISSUER 

To the knowledge of Issuer’s management, there is no material litigation outstanding, threatened or pending, as of the 
date hereof, by or against the Issuer which would be material to a purchaser of securities of the Issuer.  To the 
knowledge of Issuer’s management, there have been no penalties or sanctions imposed by a court or regulatory body 
against the Issuer, nor has the Issuer entered into any settlement agreement with a court or securities regulatory 
authority, as of the date hereof, which would be material to a purchaser of securities of the Issuer.  

RELATIONSHIP BETWEEN THE ISSUER AND THE AGENT 

The Issuer is not a related party or connected party (as such terms are defined in National Instrument 33-105 
Underwriting Conflicts) of the Agent. 

INCOME TAXATION 

Income tax consequences to investors are not viewed as a material aspect of the Offering of the Shares hereunder.  
Investors should consult their own tax advisors for advice with respect to the income tax consequences associated 
with their acquisition of Shares under this Prospectus. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The auditor of the Issuer is Manning Elliott LLP, Chartered Accountants, of 11th Floor, 1050 West Pender Street, 
Vancouver, British Columbia, V6E 3S7. 

The transfer agent and registrar for the Common Shares of the Issuer is Equity Financial Trust Company of 650 West 
Georgia Street, Suite 2700 Vancouver, British Columbia  V6B 4N9.  

EXPERTS AND INTEREST OF EXPERTS 

Don MacIntyre, P. Eng., Ph.D., prepared the Iron Horse – Bolivar Technical Report.  Manning Elliott LLP has 
prepared an auditor’s report in connection with the Financial Statements included in this Prospectus.  As of the date 
of the Prospectus, Manning Elliott LLP has informed the Issuer that it is independent of the Issuer within the meaning 
of the rules of professional conduct of the Institute of Chartered Accountants of British Columbia (ICABC).  Matters 
referred to under “Eligibility for Investment” will be passed upon by Thorsteinssons LLP on behalf of the Issuer. 

Except as disclosed herein, none of Thorsteinssons LLP, Manning Elliott LLP, Don MacIntyre or any director, officer, 
employee, principal or partner thereof received or will receive a direct or indirect interest in the property of the Issuer 
or of any associate or affiliate of the Issuer.  In addition, except as disclosed herein, no other director, officer, partner 
or employee of any of the aforementioned companies and partnerships is currently expected to be elected, appointed 
or employed as a director, officer or employee of the Issuer or of any associates or affiliates of the Issuer. 
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MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, the only contracts entered into by the Issuer since 
incorporation which can reasonably be regarded as material, are the following: 

1. Option Agreement among the Issuer, Rich River Exploration Ltd. and Craig Alvin Lynes dated February 28, 
2012.  See “Narrative Description of the Business – Iron Horse - Bolivar Property”. 

2. Stock Option Plan of the Issuer dated January 9, 2014.  See “Options and Other Rights to Purchase Securities 
of the Issuer – Stock Option Plan”. 

3. Agency Agreement dated September 4, 2014 between the Issuer and the Agent.  See “Plan of Distribution”. 

4. Escrow Agreement dated September 4, 2014 among the Issuer, Trustco and certain shareholders of the Issuer.  
See “Escrowed Securities”. 

Copies of these agreements will be available for inspection at the offices of the Issuer’s counsel, Axium Law 
Corporation, at Suite 3350, Four Bentall Centre, 1055 Dunsmuir Street, Vancouver, British Columbia at any time 
during ordinary business hours during the course of distribution of the Shares, and for a period of 30 days thereafter. 

OTHER MATERIAL FACTS 

To management of the Issuer’s knowledge, there are no further material facts or particulars in respect of the securities 
being distributed pursuant to this Prospectus that are not already disclosed herein that are necessary to be disclosed 
for this Prospectus to contain full, true and plain disclosure of all material facts relating to such securities. 

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces and territories of Canada provides 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 of the provinces and territories, the securities 
legislation further provides a purchaser of the Shares 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 such purchaser’s province or territory. The purchaser of the Shares should refer to any applicable 
provisions of the securities legislation of such purchaser’s province or territory for the particulars of these rights or 
consult with a legal adviser. 
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