FORM 9

NOTICE OF PROPOSED ISSUANCE OF LISTED SECURITIES 

(or securities convertible or exchangeable into listed securities
)

Please complete the following:

Name of CNSX Issuer:  ARMADILLO RESOURCES LTD. the “Issuer”).  

Trading Symbol:  ARO.

Date:  
March 8, 2011.

Is this an updating or amending Notice:


(No


If yes provide date(s) of prior Notices:  ________________________.

Issued and Outstanding Securities of Issuer Prior to Issuance:  21,753,000.
Date of News Release Announcing Private Placement:  16 February 2011.

Closing Market Price on Day Preceding the Issuance of the News Release: $0.15
1.
Private Placement (if shares are being issued in connection with an acquisition (either as consideration or to raise funds for a cash acquisition), proceed to Part 2 of this form)

	Full Name & Residential Address of Placee
	Number of Securities Purchased or to be Purchased
	Purchase price per Security:

ALL AT CDN$0.15
	Conversion

Price (if

Applicable)

ALL N/A
	Prospectus Exemption

ALL N/A
	No. of Securities, directly or indirectly, Owned, Controlled or Directed
S = SHARES

W = WARRANTS
	Payment Date(1)


	Describe relations-hip to Issuer (2)

N/A

	101026563 Saskatchewan Ltd.

431 Blackthorn Cresc.

Saskatoon, SK S7V1A8
	80,000
	
	
	
	
	18 Feb 2011 


	

	101027311 Saskatchewan Ltd.

1613 Argyle Ave.

Saskatoon, SK
	100,000
	
	
	
	
	18 Feb 2011 


	

	Bader, Danny

122 Aim Crescent, Saskatoon, SK S7T0E1
	100,000
	
	
	
	
	18 Feb 2011 
	

	Blakely, Nicole

Box 466 Humboldt, SK S0K2A0
	66,666
	$0.15
	N/A
	N/A
	NIL
	18 Feb 2011
	N/A

	Blakely, Carl

Box 466

Humboldt, SK

S0K2A0
	66,666
	
	
	
	
	18 Feb 2011
	

	Chow, Jacqueline

9971 Kersland Dr., 

Vancouver, BC V5Y2M8
	200,000
	
	
	
	
	DAP
	

	Gerwing, Roger

Box 1603

Humboldt, SK

SOK2A0
	40,000
	
	
	
	
	18 Feb 2011
	

	Glenbern Holdings Ltd.

135 Dalhousie Place

Regina, SK S4V0H2
	100,000


	
	
	
	
	18 Feb 2011
	

	Harkness, Scott

71 Southampton Dr. S.W.

Calgary, AB T2W0T7
	200,000


	
	
	
	
	DAP
	

	Kalairajah, Dr. M

6 Hatcliffe Close

Blackheath, London U.K.
	50,000


	
	
	
	
	DAP
	

	KOLOBABA, Tim

318 Koutz Ct.

Saskatoon, SK

S7N4S4
	100,000


	
	
	
	
	DAP
	

	KOWALSKI, Trevor

Box 14, 330 3rd Ave. E.

Englefeld, SK S0K1N0
	70,000


	
	
	
	10,000 s
	18 Feb 2011
	

	MOHAMEDANI, Karim

5821 Pioneer Ave.

Burnaby, BC V5H2X8
	40,000


	
	
	
	80,000 s 

50,000 w
	18 Feb 2011
	

	SCHEIBER, Bernie

726 Dunrobin Drive, Unit #4

Kamloops, BC V1S1X3
	100,000
	
	
	
	
	18 Feb 2011
	

	SCHWARTZ, LYLE

Box 84, Englefeld, SK S0K1N0
	34,000
	
	
	
	17,000 s

17,000 w
	18 Feb 2011
	

	Southern Gold Resources Ltd.

#350 580 Hornby St.,

Vancouver, BC V6C3B6
	70,000
	
	
	
	
	DAP
	

	Target Financial Assoc. Ltd.

(Union ITF #027-7602-9)

#800 700 W. Georgia St.

Vancouver, BC V7Y1H4
	150,000
	
	
	
	
	DAP
	

	SMITH, Ken

#1703 1348 Barclay St.

Vancouver, BC V6E11H7
	100,000
	
	
	
	
	18 Feb 2011
	

	Valor Invest Ltd.

c/o A. Nazerali

#145 925 W. Georgia Street

Vancouver, BC V6C3L2
	300,000
	
	
	
	
	04 Mar 2011
	

	ZIMMERMAN, Desi

Box 158

Englefeld, SK S0K1N0
	104,000
	
	
	
	48,000 s
	18 Feb 2011
	

	ZIMMERMAN, Cathy

Box 3371 Humboldt, SK S0K2A0
	100,000
	
	
	
	
	18 Feb 2011
	

	ZIMMERMAN, Jay

Box 3371, 206 Ecker Ave.

Humboldt, SK S0K2A0
	100,000
	
	
	
	29,440 s
	18 Feb 2011
	

	ZIMMERMAN, Roman

Box 68 Englefeld, SK S0K1N0
	68,000
	
	
	
	34,000 s

34,000 w
	18 Feb 2011
	

	ZIMMERMAN, Shawn

63 Boulder Dr.

Muskegon, MI 49444 USA
	133,333
	
	
	
	99,570 s
	18 Feb 2011
	

	49 North Resources Inc.

#602  224 4th Ave. S.

Saskatoon, SK S7K5M5
	250,000
	
	
	
	
	DAP
	

	DHIR, Rakesh

8591 No. 5 Road

Richmond, BC V6Y2V5
	333,333
	
	
	
	
	DAP
	

	Durama Enterprises Limited

132 Finlayson St.

La Ronge, SK S0J1L0
	30,000
	
	
	
	
	DAP
	

	MALHI, Rauni

4919 62 St.,Delta, BC V4K3M1
	100,000
	
	
	
	
	DAP
	

	MAURO, Dante

#6 3109 161 St.,Surrey BC V352K4
	50,000
	
	
	
	50,000 s
	DAP
	

	Primrose Capital Inc.

1500 Georgia St., W.

Vancouver, BC V6G2Z6
	100,000
	
	
	
	
	DAP
	

	North-Sask Ventures Ltd.

Box 1080, 132 Finlayson St.

La Ronge, SK S0J1L0
	40,000
	
	
	
	
	DAP
	

	STUDER, Matthew

Box 629, 132 Finlayson St.,

La Ronge, SK S0J1L0
	30,000
	
	
	
	
	DAP
	

	TAYLOR, Craig

2485 7th Ave. W.

Vancouver, BC V6K1Y6
	100,000


	
	
	
	
	DAP
	

	WITTENBERG, Gerald

6857 Churchill St.

Vancouver, BC V6P5B4
	150,000
	
	
	
	
	DAP
	

	Wittenberg Inc., Dr. Gerald

6857 Churchill St.

Vancouver, BC V6P5B4
	150,000
	
	
	
	
	DAP
	

	CLASSEN, Darryl

Box 3184 Humboldt, SK S0K2A0
	66,666
	
	
	
	
	18 Feb 2011
	

	HEALE, Lynn

339 Mckague Cresc.

Saskatoon, SK S7R0A6
	50,000
	
	
	
	
	18 Feb 2011
	

	M & L Enterprise Ltd.

#1001 2221 Adelaide

Saskatoon, SK S7J5L9
	200,000
	
	
	
	
	18 Feb 2011
	

	SLATER, Duane

Box 8622

Saskatoon, SK S7K6K7
	83,333
	
	
	
	
	18 Feb 2011
	

	HAYEK, Ron

4449 Atlee Ave

Burnaby, BC V5G3R7
	150,000
	
	
	
	
	DAP
	

	FUGMAN, Max

8680 Cambie St.

Vancouver, BC V6P6M9
	60,000
	
	
	
	
	DAP
	

	HAYEK, Sid

6667 Cheshire Crt

Burnaby, BC V5E4J2
	100,000
	
	
	
	
	DAP
	

	KRAYEM, Alan

7518 208 St.

Langley, BC V2Y1V9
	65,000
	
	
	
	
	DAP
	

	PANJWANI, Faheem

99 Strong Road

Anmore, BC V3H5E9
	100,000
	
	
	
	
	DAP
	

	RV Ventures Ltd.

13804 56 Ave

Surrey, BC V3X2Z8
	125,000
	
	
	
	
	DAP
	

	TRIVELLA, Giovanni

Letzigraben 89

Zurich, CH
	150,000
	
	
	
	
	DAP
	

	0712660 BC LTD. 

#1238 200 Granville St.

Vancouver, BC V6C1S4
	50,000
	
	
	
	
	DAP
	

	ADLER, Tsvi

#105 8680 Lansdowne Road

Richmond, BC V6X1B9
	100,000
	
	
	
	
	DAP
	

	ANGUS, Stuart

6581 Hwy 101

Sechelt, BC V0N3A8
	100,000
	
	
	
	
	DAP
	

	BENKO, Robert

19 Lamplight Cove

Spruce Grove, AB T7X4R2
	100,000 
	
	
	
	
	DAP
	

	BOTTOMER, Lindsay

698 Wellington Plc

North Vancouver, BC V7K3A1
	50,000
	
	
	
	
	DAP
	

	CARELLA, Fab

7235 Bayview Dr.

Burnaby, BC V5A4T3
	100,000
	
	
	
	
	DAP
	

	CHEER, Aaron

2890 Euclid Ave.

Vancouver,BC V5R5C1
	50,000
	
	
	
	
	DAP
	

	CHEER, Cindy

3515 Prince Albert St.

Vancouver, BC V5V4H8
	100,000
	
	
	
	
	DAP
	

	CHEER, Queenie [#162.16955]

3515 Prince Albert St.

Vancouver,BC V5V4H8
	50,000
	
	
	
	
	DAP
	

	CHEER, Queenie [#162.169V1]

3515 Prince Albert St.

Vancouver, BC V5V4H8
	50,000
	
	
	
	
	DAP
	

	CHEER, Stanley

3515 Prince Albert St.

Vancouver, BC V5V4H8
	50,000
	
	
	
	
	DAP
	

	CHEER, Darrell

2890 Euclid Ave.

Vancouver, BC V5R5C1
	50,000
	
	
	
	
	DAP
	

	CHEER, Val

3515 Prince Albert St.

Vancouver, BC V5V4H8
	75,000
	
	
	
	
	DAP
	

	CHMILAR, Tom

PO Box 389

Redwater, AB T0A2W0
	100,000
	
	
	
	
	DAP
	

	CORK, Bill

10503 46 St. NW

Edmonton, AB T6A1Y2
	50,000
	
	
	
	
	DAP
	

	FONG, Patricia

1538 Glen Abbey Dr.

Burnaby, BC V5A4C8
	200,000
	
	
	
	
	DAP
	

	FRANCO, Gerry

2544 8th Ave. E

Vancouver, BC V5M1W2
	100,000
	
	
	
	
	DAP
	

	GRAHAM, J.C.

3828 Michener Way

North Van, BC V7K3C7
	50,000
	
	
	
	
	DAP
	

	GROSSO, Joseph

3860 Moscrop St

Burnaby, BC V5G2C9
	50,000
	
	
	
	
	DAP
	

	HEWLETT, John

14094 Trites Rd

Surrey, BC V3X3E8
	300,000
	
	
	
	
	DAP
	

	IU, Alberto

2236 Kingsway

Vancouver,BC V5N2T7
	100,000
	
	
	
	
	DAP
	

	JANG, Mary

3168 18th Ave W.

Vancouver, BC V6L1B9
	100,000
	
	
	
	
	DAP
	

	KOCELA, John

#4102   1011 Cordova St W.

Vancouver, BC V6C0B2
	100,000
	
	
	
	
	DAP
	

	KRAY, Rodney

#3 5920 Heritage Dr

Vernon, BC V1H1Z6
	50,000
	
	
	
	
	DAP
	

	KUZNECOV, Alex

1558 Hastings St. W.

Vancouver, BC V6G3J4
	100,000
	
	
	
	
	DAP
	

	XIU Ying Li/ZHI Tian He

2408 18th Ave W

Vancouver, BC VL1B1
	100,000
	
	
	
	400,000 s

400,000 w
	DAP
	

	LIAU, Eelake

#16 27th Ave W

Vancouver, BC V5Y2K5
	80,000
	
	
	
	
	DAP
	

	MAH, Rick [17N.444A8]

8218 Sussex Ave.

Burnaby, BC V5J3W6
	50,000
	
	
	
	200,000 s

200,000 w
	DAP
	

	NICHOLSON, Alicia

3828 Michener Way

North Van, BC V7K3C7
	75,000
	
	
	
	
	DAP
	

	SKLAVENITIS, Terry

2250 34th Ave W.

Vancouver, BC V6M1G6
	100,000
	
	
	
	
	DAP
	

	Unique Minds Learning Co. Ltd.

1455 Tyrol Road

West Van, BC V7S2L5
	200,000
	
	
	
	
	DAP
	

	WONG, Henry

3168 18th Ave. W

Vancouver, BC V6L1B9
	400,000
	
	
	
	
	DAP
	

	WONG, Pak Seng

2829 W. 36th Ave

Vancouver, BC V6N2P9
	100,000
	
	
	
	
	DAP
	

	CHANG, Linda

#1210 933 Seymour St.

Vancouver, BC V6B6L6
	50,000
	
	
	
	
	DAP
	

	REDDY, Raghunath N.

8042 E. Fairmount Dr

Denver, CO USA 80230
	50,000
	
	
	
	
	DAP
	

	LAM, Yolanda

6390 Clinton St.

Burnaby BC V5E1A4
	800,000
	
	
	
	
	18 Feb 2011
	

	CHOW, Kerry

4971 Kersland Dr.

Vancouver, BC V5Y2M8
	300,000
	
	
	
	
	DAP
	

	CHU, Roberto

1340 43 Ave E.

Vancouver, BC V5W1V2
	50,000
	
	
	
	
	DAP
	

	CI, Leiming

5869 Selkirk St

Vancouver, BC V6M2Y5
	300,000
	
	
	
	
	18 Feb 2011
	

	FONG, Patricia

1538 Glen Abbey Drive

Burnaby, BC V5A4C8
	300,000
	
	
	
	
	DAP
	

	HE, Zhi Tian

2408 W. 18th Ave.

Vancouver, BC V6L1B1
	200,000
	
	
	
	100,000 s

100,000 w
	DAP
	

	JANG, Gary

6390 Clinton St.

Burnaby, BC V5E1A4
	800,000
	
	
	
	400,000 s

400,000 w
	DAP
	

	JANG, Gordon (ITF for V.Jang)

1388 W. 55th Ave.

Vancouver, BC V6P1R2
	250,000
	
	
	
	100,000 s

100,000 w
	DAP
	

	KWONG, Angela

1388 W. 55th Ave.

Vancouver, BC V6P1R2
	400,000
	
	
	
	
	DAP
	

	KWONG, Maria

#803 6119 Cooney Rd.

Richmond, BC V6Y4B7
	200,000
	
	
	
	
	18 Feb 2011
	

	LI, Lisa Yi-Lin

2138 E. 55th Ave

Vancouver, BC V5P2A3
	200,000
	
	
	
	
	18 Feb 2011
	

	LI, Xiu Ying

2408 W. 18th Ave.

Vancouver, BC V6L1B1
	200,000
	
	
	
	100,000 s

100,000 w
	DAP
	

	LOUIE, Winston

828 W. 52nd Ave

Vancouver, BC V6P1H1
	400,000
	
	
	
	
	18 Feb 2011
	

	MAH, Rick [17N.444]

8218 Sussex Ave

Burnaby, BC V5J3W6
	200,000
	
	
	
	200,000 s

200,000 s
	18 Feb 2011
	

	RUBIN, Susan

896 Margaree Plc.

West Van, BC V7T2J6
	200,000
	
	
	
	
	18 Feb 2011
	

	SIBERNAGEL, Corry

1051 Richards St.

Vancouver, BC V6B0C2


	140,000
	
	
	
	
	18 Feb 2011
	

	WONG, Henry

3168 West 18th Ave

Vancouver, BC V6L1B9
	400,000
	
	
	
	
	18 Feb 2011
	


(1) Indicate date each placee advanced or is expected to advance payment for securities.  Provide details of expected payment date, conditions to release of funds etc.  Indicate if the placement funds been placed in trust pending receipt of all necessary approvals.

(2) Indicate if Related Person.

1An issuance of non-convertible debt does not have to be reported unless it is a significant transaction as defined in Policy 7, in which case it is to be reported on Form 10.

1.
Total amount of funds to be raised: $2,058,899.95.
2.
Provide full details of the use of the proceeds.  The disclosure should be sufficiently complete to enable a reader to appreciate the significance of the transaction without reference to any other material.  Exploration of Amazon Basin, Waverley-Tangier and general corporate use.
3. Provide particulars of any proceeds which are to be paid to Related Persons of the Issuer: 


 .

4. If securities are issued in forgiveness of indebtedness, provide details and attach the debt agreement(s) or other documentation evidencing the debt and the agreement to exchange the debt for securities.

5. Description of securities to be issued:


(a)

Class  Common Shares.


(b)

Number 13,725,997.


(c)

Price per security  $0.15/unit.


(d)

Voting rights yes 

6. Provide the following information if Warrants, (options) or other convertible securities are to be issued:


(a)

Number 13,725,997 warrants.

(b) 
Number of securities eligible to be purchased on exercise of Warrants (or options)  13,725,997 warrants.

(c)

Exercise price $0.20.


(d) 
Expiry date March 8, 2012.

7. Provide the following information if debt securities are to be issued:


(a)

Aggregate principal amount 
 .


(b) 
Maturity date 
 .


(c) 

Interest rate 
 .


(d) 
Conversion terms 
 .


(e) 
Default provisions 
 .

8. Provide the following information for any agent’s fee, commission, bonus or finder’s fee, or other compensation paid or to be paid in connection with the placement (including warrants, options, etc.):

(a)
Details of any dealer, agent, broker or other person receiving compensation in connection with the placement (name, address. If a corporation, identify persons owning or exercising voting control over 20% or more of the voting shares if known to the Issuer): 
 .
(b)
Cash 
 .

(c)
Securities 
 .

(d)
Other 
 .

(e)
Expiry date of any options, warrants etc. 
 .

(f)
Exercise price of any options, warrants etc. 
 .

9. State whether the sales agent, broker, dealer or other person receiving compensation in connection with the placement is Related Person or has any other relationship with the Issuer and provide details of the relationship 



 .

10. Describe any unusual particulars of the transaction (i.e. tax “flow through” shares, etc.).



 .

11. State whether the private placement will result in a change of control.



 .

12. Where there is a change in the control of the Issuer resulting from the issuance of the private placement shares, indicate the names of the new controlling shareholders.  




 .

13. Each purchaser has been advised of the applicable securities legislation restricted or seasoning period.  All certificates for securities issued which are subject to a hold period bear the appropriate legend restricting their transfer until the expiry of the applicable hold period required by Multilateral Instrument 45-102..

2.
Acquisition
1. Provide details of the assets to be acquired by the Issuer (including the location of the assets, if applicable).  The disclosure should be sufficiently complete to enable a reader to appreciate the significance of the transaction without reference to any other material:  



 .

2. Provide details of the acquisition including the date, parties to and type of agreement (eg: sale, option, license etc.) and relationship to the Issuer. The disclosure should be sufficiently complete to enable a reader to appreciate the significance of the acquisition without reference to any other material: 


3. Provide the following information in relation to the total consideration for the acquisition (including details of all cash, securities or other consideration) and any required work commitments:

(a) Total aggregate consideration in Canadian dollars: 
 . 

(b) Cash: 
 .

(c) Securities (including options, warrants etc.) and dollar value: 




 .

(d) Other: 
 .

(e) Expiry date of options, warrants, etc. if any: 
 .

(f) Exercise price of options, warrants, etc. if any: 
 .

(g) Work commitments: 
 .

4. State how the purchase or sale price was determined (e.g. arm’s-length negotiation, independent committee of the Board, third party valuation etc).

5. Provide details of any appraisal or valuation of the subject of the acquisition known to management of the Issuer: 




 .

6. The names of parties receiving securities of the Issuer pursuant to the acquisition and the number of securities to be issued are described as follows:


	Name of Party (If not an individual, name all insiders of the Party)
	Number and Type of Securities to be Issued
	Dollar value per Security (CDN$)
	Conversion price (if applicable)
	Prospectus Exemption
	No. of Securities, directly or indirectly, Owned, Controlled or Directed by Party
	Describe relationship 

to Issuer (1)

	
	
	
	
	
	
	

	
	
	
	
	
	
	


(1) Indicate if Related Person

7. Details of the steps taken by the Issuer to ensure that the vendor has good title to the assets being acquired: 




 . 

8. Provide the following information for any agent’s fee, commission, bonus or finder’s fee, or other compensation paid or to be paid in connection with the acquisition (including warrants, options, etc.):

(a)
Details of any dealer, agent, broker or other person receiving compensation in connection with the acquisition (name, address. If a corporation, identify persons owning or exercising voting control over 20% or more of the voting shares if known to the Issuer): 

 
.
(b)
Cash 
 .

(c)
Securities 
 .

(d)
Other 
 .

(e) Expiry date of any options, warrants etc. 

(f) Exercise price of any options, warrants etc. 
 .
9. State whether the sales agent, broker or other person receiving compensation in connection with the acquisition is a Related Person or has any other relationship with the Issuer and provide details of the relationship. 





10. If applicable, indicate whether the acquisition is the acquisition of an interest in property contiguous to or otherwise related to any other asset acquired in the last 12 months. 



 .

Certificate Of Compliance
The undersigned hereby certifies that:

1.
The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a resolution of the board of directors of the Issuer to sign this Certificate of Compliance on behalf of the Issuer.

2. As of the date hereof there is not material information concerning the Issuer which has not been publicly disclosed.

3. The undersigned hereby certifies to CNSX that the Issuer is in compliance with the requirements of applicable securities legislation (as such term is defined in National Instrument 14-101) and all CNSX Requirements (as defined in CNSX Policy 1).

4. All of the information in this Form 9 Notice of Private Placement is true.

Dated March 8, 2011.


Les Kjosness
Name of Director or Senior Officer




Signature


President
Official Capacity

3214.001\0180
[image: image1.png](nsX
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