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2. CORPORATE STRUCTURE 

2.1 Corporate Name and Addresses 

The Issuer’s name is Range Metals Inc. and its addresses are as follows: 

Head Office and Mailing Address: 1255 West Pender Street 
Vancouver, British Columbia  V6E 2V1 

Registered & Records Office: Suite 1810, 1111 West Georgia Street 
Vancouver, British Columbia  V6E 4M3 

2.2 Incorporation 

Range Metals Inc. (the “Issuer”) was incorporated under the Business Corporations Act (British 
Columbia) on March 1, 2005 as 0717873 B.C. Ltd.  The Issuer’s name was changed to “Range 
Metals Inc.” on May 10, 2005. 

2.3 Intercorporate Relationships 

TML Ventures Inc. (“TML”) was incorporated in Saskatchewan on June 28, 1993.  It was 
continued into British Columbia on September 12, 2001. The Issuer entered into an Arrangement 
Agreement dated May 11, 2005 with TML, pursuant to which the shareholders of TML 
transferred all of their shares to the Issuer in exchange for shares of the Issuer on a ten for one 
basis, with the result that TML became the wholly-owned subsidiary of the Issuer.  Effective 
November 30, 2005, the Issuer sold all of its shareholdings in TML to Brandon Trading Limited 
for the sum of $1.00. As of the date of this Listing Statement, the Issuer does not have any 
subsidiaries. 

For further information relating to the arrangement, please refer to the Information Circular of 
TML Ventures Inc. dated May 20, 2005, which is available for review at the SEDAR website at 
www.sedar.com. 

2.4 Restricted Shares 

The Issuer did not and does not exercise control or direction over restricted shares of TML and 
the Issuer is not requalifying following a fundamental change, nor is it proposing an acquisition, 
amalgamation, merger, reorganization or arrangement which would create intercorporate 
relationships. 

2.5 Requalification or Fundamental Changes 

This is not applicable to the Issuer. 

2.6 Non Issuers and Issuers incorporated outside of Canada  

This is not applicable to the Issuer. 
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3. GENERAL DEVELOPMENT OF THE BUSINESS 

3.1 General 

The Issuer was incorporated on March 1, 2005.  It entered into a mining option agreement dated 
August 15, 2005, as amended on December 13, 2005, June 29, 2006 and September 29, 2006, 
with Golden Valley Mines Ltd., pursuant to which it has been granted an option to acquire an 
undivided 55% interest in the Broker’s Fee Prospect located in the Arnold Township, Kirkland 
Lake Area in Province of Ontario.  In consideration of the grant of the option, the Issuer has 
agreed to pay to Golden Valley $10,000 and issue 200,000 common shares upon the listing of 
the Issuer’s common shares on the CNQ.  In addition, the Issuer has agreed to issue to Golden 
Valley an additional 200,000 common shares on or before December 31, 2006.  In order to 
maintain the Option, the Issuer has agreed to incur expenditures of an aggregate of $1,000,000 
over a three year period. 

The Issuer expects to commence exploration on the Broker’s Fee Prospect in the fall of 2006.  

3.2 Significant Acquisitions and Dispositions 

The Issuer has not completed any significant acquisitions or dispositions. 

3.3 Trends, Commitments, Events or Uncertainties 

The Issuer is a mineral exploration enterprise. Consequently, there is no production, sales or 
inventory in the conventional sense. The Issuer’s financial success will be dependent upon the 
extent to which it can discover mineralization and the economic viability of developing such 
properties. Such development, if initiated, may take years to complete and the amount of 
resulting income, if any, is difficult to determine with any certainty. The Issuer lacks mineral 
reserves and, to date, has failed to produce revenues. The sales value of any mineralization 
discovered by the Issuer is largely dependent upon factors beyond the Issuer’s control such as 
the market value of the metals produced. Other than as disclosed herein, the Issuer is not aware 
of any trends, uncertainties, demands, commitments or events which are reasonably likely to 
have a material effect upon the Issuer’s net sales or revenues, income from continuing 
operations, profitability, liquidity or capital resources. 

4. NARRATIVE DESCRIPTION OF THE BUSINESS 

4.1 General 

(1) Business of the Issuer 

(a) Business Objectives 

The Issuer expects to commence exploration on the Broker’s Fee Prospect in the fall of 2006.   
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(b) Significant Events or Milestones 

The Issuer completed a financing of convertible promissory notes (the “Convertible Notes”) in 
the amount of $150,000 on August 31, 2006, of which a Convertible Note in the amount of  
$50,000 was executed in favour of Mr. Donald Sheldon, the President, Chief Executive Officer 
and a director of the Issuer and a Convertible Note in the amount of $100,000 was executed in 
favour of Mr. Franz Gehringer.  The Issuer intends to commence exploration on the Broker’s Fee 
Prospect in the fall of 2006.  The principal amounts and all interest accrued under the 
Convertible Notes are due on February 28, 2008 and are also convertible into common shares of 
the Issuer at an exercise price of $0.50 per share. 

(c) Total Funds Available to the Issuer 

As at September 22, 2006, the Issuer had working capital of $137,698, representing sufficient 
funds to meet the minimum working capital requirements of the CNQ. 

(d) Principal Purposes 

The Issuer intends to allocate $100,000 of the funds available to the exploration of the Broker’s 
Fee Prospect and the balance for general and administrative expenses. 

(e) Principal Products or Services 

This is not applicable to the Issuer. 

(f) Production and Sales 

This is not applicable to the Issuer. 

(g) Competitive Conditions and Position 

This is not applicable to the Issuer. 

(h) Lending and Investment Policies and Restrictions 

This is not applicable to the Issuer. 

(2) Bankruptcy and Receivership 

The Issuer has not been the subject of any bankruptcy or any receivership or similar proceedings 
since its incorporation, nor has its former subsidiary (see section 2.3), TML Ventures Inc., within 
the three most recently completed financial years or the current financial year. 

(3) Material Reorganization 

The Issuer entered into an Arrangement Agreement with TML Ventures Inc. pursuant to which 
TML became the Issuer’s wholly-owned subsidiary.  Effective November 30, 2005, the Issuer 
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sold all of its shareholdings in TML to Brandon Trading Limited for the sum of $1.00.  See 
section 2.3. 

4.2 Asset Backed Securities. 

This is not applicable to the Issuer. 

4.3 Material Property – Broker’s Fee Prospect 

The information in this listing application with respect to the Broker’s Fee Prospect is derived 
from a technical report on the Broker’s Fee Prospect (the “Technical Report”) dated May 17, 
2005 and entitled “Technical Report on the Broker’s Fee Prospect, Arnold Township, Ontario 
NTS 32D/01” written by Michael P. Rosatelli, M.Sc., P.Geo., who was retained by the Issuer to 
prepare a technical report compliant with National Instrument 43-101 – Standards of Disclosure 
for Mineral Projects (“NI 43-101”).  Mr. Rosatelli is a “Qualified Person” and is considered 
“independent” of the Issuer as both those terms are defined in NI 43-101.  

(1) Property Description and Location  

(a) Area and Location 

The Broker’s Fee Prospect is located approximately 20 km northeast of the Town of 
Kirkland Lake or 16 km north-northwest of Larder Lake, near the Ontario-Quebec border 
on N.T.S. map sheet 32D/04. The claim group is located some 2 km east of Howard Lake 
(Misema River).  The centre of the properties coordinates (L-1049869, Post 2) are 
5905514mE/5343612mN, NAD 83, Zone 17. 

The property consists of 15 unpatented, mining claims (total of 35 units) located in east-
central Arnold Township, Ontario, which together encompass an area of 560 hectares. 
Golden Valley Mines Ltd. has a 100% interest in all 15 of these claims. The claims are 
contiguous, forming an irregular block of claims oriented east-west over a distance of 
4.42 kilometres and from 0.8 to 1.6 km wide north-south. A detailed description of the 
property is presented in Table 1 of the Technical Report listing the claim numbers, 
specific claim location, claim size, claim recording and claim expiry dates. 

The property is located in the southwestern portion of the Abitibi Greenstone Belt within 
the area of the Kirkland Lake and Virginiatown Gold Camps with total cumulative gold 
production of 24 and 11 million ounces respectively. The greenstone belt is itself located 
within the Abitibi Subprovince of the Canadian Shield, extending in a east-west direction 
for over 500 kilometres from Chibougamou, Quebec in the northeast to west of Timmins, 
Ontario, making it the largest greenstone belts in the world and one of the most 
productive gold and base-metal producing regions.  

(b) Title/Interest in the Property 

The Issuer has entered into an option agreement dated August 15, 2005, as amended on 
December 13, 2005 and June 29, 2006, with Golden Valley Mines Ltd.  See section 3.1.  
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The 15 claim units were ground staked and registered with the Ontario Ministry of 
Natural Resources, Land Management Branch on March 22, 1989 (13) and July 25, 1994 
(2). Individual claims may be renewed yearly in consideration of specified types of 
assessment work. 

According to section 65 of the Mining Act of Ontario (Mining Act, R.S.O. 1990, 
c.M.14), the claim holder is not required to complete any assessment work in the first 
year of recording a mining claim. In the second and all subsequent years, a minimum of 
$400 of assessment work per 16 ha. claim unit per year is to be reported until a lease is 
applied for. The Broker’s Fee Prospect assessment work requirements amount to $76 for 
claim L-1046516 and $77 for claims L-1049862 to 1049873 inclusive for renewal on 
March 22, 2007. Claims L-1202812 and 1202814 require $2,400 and $6,400 for renewal 
on July 25, 2006. Total work reserves within the claims amount to $149,495 which can 
be distributed amongst the 15 contiguous claims for renewal. 

The property has not been surveyed since the property was acquired by ground staking in 
1989, 1994 and 2003. The boundaries of the claim block are defined by Nad83; UTM 
Zone 17 coordinates: 587718mE/5345272mN (NW corner), 592179mE/5344005mN (NE 
corner), 592191mE/5342796mN (SE corner) and 587755mE/5343672mN (SW corner). 

Initial interest in the property followed the discovery of surface gold mineralization in 
1945 through to 1946. A significant amount of exploration activity was completed over 
the property periodically over the 1962 to 1991 period. Follow-up work included 
trenching of the original “Lowe Showing” in 1945, six separate diamond drilling 
programs, mapping, re-logging of the old core, historical work compilations, ground 
geophysical surveys and geochemical surveys (see section (3) - History for specific 
locations and details). 

(c) Royalties, Overrides, Back-in Rights, Payments or Other Agreements and Encumbrances 
to which the Property is Subject 

This is not applicable to the Issuer or the Broker’s Fee Prospect. 

(d) Environmental Liabilities 

There are no known environmental or land claim issues pending with respect to the 
Broker’s Fee Prospect. 

(e) Location of Mineralized Zones, Mineral Resources, mineral reserves and mine workings, 
existing tailings ponds, waste deposits and important natural features and improvements. 

This information is not available to the Issuer. 

(f) Permits 

See (b) above. 



 

 
FORM 2A – LISTING STATEMENT 

September 17, 2004 
Page 10 

(2) Accessibility, Climate, Local Resources, Infrastructure and Physiography 

(a) Access 

The claims can be accessed via helicopter or alternatively by an old logging 
road/snowmobile trail which passes through the centre of the claim group.  It is necessary 
to travel by boat to the eastern shore of Howard Lake in order to reach the trail, after 
which an approximately 15 minute ATV ride or 55 minute walk is required to reach the 
property. 

The property is readily accessible by roads from Kirkland Lake or Larder Lake. The 
municipality itself is accessible by all-weather highways. Provincially owned Ontario 
Northland operates bus and railway services to Kirkland Lake. Although Kirkland Lake 
maintains a municipal airport, scheduled air service is currently only available from 
Timmins or Earlton in Ontario or Rouyn, Quebec. 

(b) Proximity to Population Centre 

The Town of Kirkland Lake and surrounding region is well known for its mining heritage 
and present day gold and base metal operations and smelters. An experienced mining 
work force and mining/exploration services and equipment, are readily available in this 
area of northeastern Ontario and northwestern Quebec that extends over the Timmins to 
Val-d-Or corridor. 

(c) Climate and Length of Operating Season 

Climatic conditions are typical for the Canadian Shield, with short, mild summers and 
long, cold winters. Mean temperatures range from -17°C in January, to +18°C in July. 
The mean annual precipitation throughout the region ranges from 812 to 876 mm. 

(d) Surface Rights, etc. for Mining Operations 

This is not applicable to the Issuer or the Broker’s Fee Prospect. 

(e) Topography, Elevation and Vegetation 

The Broker’s Fee Prospect area is located immediately east and north of Howard Lake 
and Misema River. Large ridges and cliffs make up the northern part of the property with 
elevation up to 340 metres. The general topography flattens to the south and southwest 
into a series of rolling hills. Two small creeks drain the property to the northeast into 
Howard Lake and southeast to the Misema River, North Arm. Drilling on the property 
has encountered shallow overburden thicknesses generally not exceeding 2 metres. 
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(3) History 

(a) Prior Ownership 

The earliest work reported over the Broker's Fee Prospect area dates back to 1945 to as 
recently as the spring-summer of 2003.  Mr. Glenn J. Mullan, P.Geo., an officer of 
Golden Valley Mines Ltd., has completed an exhaustive research and ground exploration 
effort over the years beginning in 1989 when he first acquired claims in the area to 1991.  
The author of the Technical Report has reviewed the compilation and verified all of the 
Ontario Ministry of Northern Development and Mines assessment files outlined by the 
property vendor that pertain to the Broker’s Fee claim block.  A summary of the 
assessment files is presented below. 

Five files describing work done within parts of this property are on file at the office 
Resident Geologist in Kirkland Lake.  

File #KL-1647 “Lowe, D.” – Vitro Minerals Option (subsidiary of Rio Tinto Canadian 
Exploration Ltd.) 

The discovery of the original showing dates from the mid-1940’s.  The main rock trench 
(still dry and visible in 2003) was blasted in 1945 across the showing from north to south.  
H.L. Garvie reported that although grab and channel samples taken from the trench were 
erratic, several returned “quite high gold values”. 

Several x-ray drill holes recommended by Garvie were drilled in early 1946 with one 
intersection of $64.00/ton (gold at $35/oz?) over 5 feet (i.e. 1.82 oz/t Au over 5’?) at 
approx. 60’ vertically beneath the showing.  Other samples from the drilling returned 
gold values up to $9.00/ton (0.25 oz/t Au - gold at $35/oz?). 

Anglo-Huronian (affiliate of Kerr Addison Mines) optioned the property in 1946 and 
drilled 6 holes over 600’ strike length.  Five of the six holes cut the shear zone which was 
described as being composed of graphitic and chloritic schist cut by smokey quartz 
stringers well mineralized with pyrite.  The best gold value reported was .08 oz/t Au 
(Source: W.S. Savage, Resident geologist, April 15th, 1953 – Lowe Group Summary) 

Assay certificates submitted in 1946 by D. Lowe show the following values at $35.00 
gold: 

- sample #851 = $9.45 (.27 oz/t Au - gold at $35/oz?)) 

- sample #852 = $6.65 (.19 oz/t Au - gold at $35/oz?)) 

- sample #33 = $9.45 (.27 oz/t Au gold at $35/oz?)) over 4’ from diamond drill core 

- sample #36 = $2.80 (.08 oz/t Au - gold at $35/oz?)) 

- sample #7 = $64.40 (1.84 oz/t Au - gold at $35/oz?)) over 60” from x-ray core 
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A report dated 1962 by W.G. Robinson on the Vitro Minerals property (same as above), 
states that gold bearing quartz veins extend across the property for two miles. Previous 
drilling is said to have tested a 450’ strike length with inconclusive results.  

Vitro Mineral Corporation acquired the property in 1962 prior to drilling 7 holes for 
1615’ (these may be hole #9 – 15 show on plan map within assessment file).  

Drilling confirmed the lateral and vertical continuity of the main shear zone with widths 
up to 90’.  Gold bearing quartz veins up to 20’ wide were intersected within the shear 
host across 450’ of strike.  The widest gold intersection was .115 oz/t Au over 28’.  Other 
assays of interest included $14.00/ton over 5’ (or $8.66/ton) over 11.5’) 200’ east of the 
showing.  

Air photos showed a strong lineament to be coincident with the shear zone, with the 
lineament continuing for at least two miles across the property.  It was indicated that this 
could represent the axial plane cleavage developed along the anticlinal fold axis (G.R. 
#29, 1964). 

Gold values (@ $38/ton Au) from the pyritized schist and quartz veins are quoted in a 
1945 brief by J.W. McBean (then Resident Geologist) are $10 - $12/ton (i.e. 0.26 - 0.31 
oz/t Au - gold at $35/oz?). 

In 1964 Rio Tinto drilled three holes (RT-1 through 3) for a total footage of 1019’ along 
the assumed strike of the main lineament.  The drill holes were also targeted to test 
results from soil sampling indicating significant responses in each of the set-up areas.  
Hole RT-3 was set- up 900’ east of the showing and intersected the shear zone from 
217.0-246.1’ (21.5’ of sericite schist, 7.6’ feet of graphitic schist). 

Holes RT-1 and RT-2 were located 2890’ east and 2600’ east of showing area 
respectively.  Hole RT-1 hit a quartz vein at the contact between brecciated and 
amygdaloidal dacite with little definite shearing visible in the core.  Hole RT-2 
intersected two narrow shears (sericite schist at 155.0-159.6’; graphitic schist between 
261.5–265.7’) similar in character to those seen some 2500’ to the west.  Of interest in 
the mention of mariposite (fuchsite?) or green carbonate alteration in the area of shearing. 

Only low gold values were obtained in all three drill holes.  

Files #0654 – DELOYE, Ernest C. – Arnold Township 

A brief file exists containing sketches of trenches and stripping. 

Most of the work is indicated to be south of the main access trail from Howard Lake (i.e.: 
between line 15+00 NW and 6+00 NW at approx. 9+00 SW to 10+00 SW).  A second 
long (800’) trench is shown to be approx. 2600’ east of present post #3, claim L1049863 
(also post #4, claim L-1049864). 

A specific search for these workings was unsuccessful. 
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File # KL-1644 – Long Lac Mineral Exploration Ltd –“Perry Project” – Arnold & 
Katrine Townships 

Three areas were worked in this project from 1979-1981.  Only the “A-Grid” is discussed 
here at this corresponds to the current subject claim group.  Magnetic, VLF-EM (Cutler, 
Maine), and mapping were completed prior to a 5 hole diamond drill program totalling 
1633’.  

VLF anomaly “A-1”, described as a strong northeast feature, may be related to one of 
two northeast trending (assumed) faults mapped in 1991 (Mullan & Long, 1991) just 
north of the main showing.   Anomaly “A-2” shows good correlation with 1989 VLF 
(both stations) allowing for the difference in grid orientations (Lac grid had north south 
lines with and east-west base line, Tundra Gold grid has base line at N60W, lines at 
N30E).  Likewise, the anomaly labelled as “A-3” shows good correlation with the recent 
work by Tundra Gold, and may be a continuation to the northwest of “A-2).  

Mapping, logging and compilation of previous work indicated that the general 
stratigraphy in the showing area is as follows from the south to north: 

-Sericite/carbonate tuffs, medium grained rhyolite breccia graphitic marker horizon, ash 
& lappilli tuffs (+/- narrow graphitic seams) to the north. 

Gold values were thought to be confined to the tuffs as well as the graphitic unit with 
quartz-carbonate tension veins located north of the rhyolite breccia. 

Holes PP-80-1, 2, 3 were drilled to test the original showing along strike.  Hole 3 appears 
to have been set-up just north of the key felsic unit and drilled north (away from the area 
of interest).  Casings for holes 1 & 2 were located in the field and indicate the holes were 
sissored to cut the foliation (shear?) and veins seen in the trench over the original 
showing. 

File #KL-2401 “Rochester & Pittsburgh Coal Co. (Canada) Ltd – Arnold Township 

This file contains the drill logs from the Vitro Minerals 1962 drill campaign.  Most of the 
sections and logs were only submitted to the Resident Geologist office in 1991 (voluntary 
submission by Hanna Mining Co – U.S.A.). 

The report indicates that the Kerr-Addison (Anglo-Huronian) drilling in 1946 was 
unsuccessful, as the core was not recovered in the vein sections. 

Seven holes were drilled in 1962 for a total footage of 1615’ (holes #DL-9 to DL-15 
inclusive).  General stratigraphy in the area of the showing, as observed in the drill core, 
was described as (from south to north) as being rhyolite – alteration zone (tuff), rhyolite, 
dacite (porphyry). Major fault planes were said to occur at or near the dacite (porphyry) 
contact or within the alteration zone (tuff).  The veins of interest lie within the fault 
planes. 
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The veins are described in detail as two sets (north and south).  The north set lies within 
the fault plane and strikes at N75W, dipping steeply to the north (85° N). Widths vary 
from 8-20’. Mineralization was observed to be only associated with slight concentrations 
of pyrite and chalcopyrite. 

A subsidiary vein set (same strike but dipping 75° N) is located 40’ to the south and 
occurs over a minimum 350’ strike length.  The width of the second (south) set is 5’. 

Drilling tested the 100’ vertical horizon along 100’ step-out centers (18+50E to 23+00E). 
Better sections (at $35/ton gold) include: 

- $9.45/ton (i.e. 0.27 oz/t Au) over 1’ (section 20+00E), South Zone 

- $4.35/ton (i.e. 0.125 oz/t Au) over 7.5’ (section 21+00E), North Zone 

- $14.00/ton (i.e. 0.40 oz/t Au) over 5’ or $8.66/ton (i.e. 0.24 oz/t Au) over 11.5’, or 
$4.43/ton (i.e. 0.12 oz/t Au) over 25.5’, North Zone on section 22+00E. 

File #KL-2728 Tundra Gold Mines Ltd.  “Broker’s Fee Prospect” – Arnold Township 

In 1989, this project was one of 7 optioned by Tundra Gold Mines Ltd in Kirkland Lake. 
– Matheson, Ontario area.  A grid was established with magnetic and VLF surveys 
completed in September and early October of 1989. This work was followed by 
reconnaissance prospecting and an I.P. survey (late October).  Financing was depleted 
prior to the planned 2600’ drill program and the option was terminated in 1991. 

The VLF surveys (26 km each frequency) outlined several anomalies trending in 
directions parallel to sub-parallel to the main showing at (8+00 NW, 6+40SW). In 
general, excellent correlation is observed between the two surveys. 

Conductor F-1 is a low amplitude anomaly in the northern portion of the claim group.  
Host rocks in the area are andesite and porphyritic andesite rocks. 

Anomalies F-2, F-3, F-4, F-5 trend WNW across the claim group and coincide with both 
the lineament seen on airphotos and the main “Lowe Showing”.  Geological mapping 
indicates that a series of tuffs underlie much (possibly all?) of the area.  Field evidence 
and magnetic data indicate that the northeast trending faults cut though the area (hence 
the displacement of the anomalies along strike). 

Anomalies F-8 and F9 correspond with a broad area of low topography between two 
ridges and may be due to conductive overburden (Hensen, 1989). 

Anomaly F-11 corresponds to a weak magnetic anomaly in an area known to be 
underlain by agglomerates. The general area is of interest as it is proximate to a showing 
mentioned in the earliest work and referred to as being approx. 1400’ southeast of the 
main showing trench.  It was described as being similar in character and is reported to 
have yielded assays up to .05 oz/t Au. 
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Prospecting of the group was completed following the VLF and magnetic surveys to 
locate anomalies on the ground, map the main showing, and seek other areas of interest 
reported in the assessment files. 

An I.P. survey was completed over the grid (total 23 km) to follow up various VLF 
anomalies (most of which are in drift covered areas) and in view of the generally low 
sulphide content seen in prospecting of the group as well as at the main showing. 

Several anomalies were identified which warranted follow-up. The main showing 
responded well (despite missing data due to the cliff face just north of the showing) and 
is seen as both a resistivity low and slight increase in phase shift between lines 9+00 NW 
and 3+00 SE (i.e. minimum 1200’ long to west and cut-off by missing data to east) 
between 3+00 SW and 5+00 SW.  A possible continuation of the anomaly to the west 
(displaced by faulting?) at 11+00 SW was evident in the data (Turcotte R. & Lambert, 
1989). 

Another significant anomaly (~4500’ strike) occurs between lines 21+00 NW (@ 17+00 
SW) and 24+00 SE (@ 10+00 SW). It appears to have been slightly displaced by faulting 
between 6+00 NW and 9+00 NW.  

All the anomalies outlined by the I.P. survey described above showed good correlation 
with the VLF data on both frequencies.  

Trinity Explorations – Broker’s Fee Prospect – Arnold Township – Final Report – 
Prospector’s Assistance Program – Geochemical and Geological Surveys 

1991 work program consisted of two phases to include geochemical sampling (soil 
sampling) and geological mapping of the property and “Lowe Showing”. 

The details of the property and trench mapping results are discussed in the Geological 
Setting under Local Geology and Mineralization. 

A soil sampling survey was completed in early May of 1991 with a total of 571 samples 
collected as all 26 km+ of the grid were traversed. This exploration technique was 
decided on since none had previously been attempted (other than the few lines traversed 
by Rio Tinto in 1964) in the area. Few trends were observed in the data.  Silver was 
hardly detectable anywhere in the grid system and yielded no data of consequence. The 
highest gold value obtained was 72 ppb (L 12+00 SE, 18+00 SW) with over 89% (59 of 
571 samples) of the survey points being below the detection limits.  Most of the area near 
the main showing was too rocky to yield samples of B-horizon, with the samples taken 
being mostly humus at these locations. Three areas of elevated zinc values (claim L-
1049863; the extreme northeast corner of the property near L3+00 NW @ 13+00 NE; 
southeast corner of the property near lines 21+00 SE and 24+00 SE) were briefly 
examined in the field. The first area (claim L-1049863) corresponds generally with the 
carbonitized horizon extending 1800’ (L24+00 NW to L6+00 NW) but significance of 
the possible relation is not clear. The lack of outcrop in these latter two areas makes 
interpretation with geology difficult. 
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Little data of significance was yielded in this portion of the program. Results, although 
disappointing from an exploration perspective, may reflect the general lack of suitability 
of the method as opposed to the specific locale as many of the samples in this area were 
noted to be humus, swamp and A-horizon samples and therefore concluded not to be 
representative of the whole. 

Trinity Explorations – Broker’s Fee Prospect – Arnold Township – Kirkland Lake – 
Assessment Report 

Included filed property scale geology maps from 1991 exploration program. 

Kalahari Resources Inc. Broker’s Fee Property. Arnold Township. Larder Lake Mining 
Division, Ontario. Diamond Drill Logs & Sections. BF-94-1 to BF-94-7. 

1994 Diamond Drill Program - Completed seven (7) diamond drill holes for a total 
footage of 3,021’ (921 m). 

Significant assays are as follows: 
HOLE INTERCEPT (FT) FOOTAGE (FT) AU QZ/TON 
    
BF 94-1 275-285 10 .01 
 285-287 2 .03 
    
BF 94-2 (300 feet east of 94-1) 
    
 212.5-214.3 1.8 .06 
    
BF 94-6 (600 feet east of 94-1 and at a vertical depth of 350 feet) 
    
 397.8-400 2.2 .17 
 400-401.5 1.5 .02 
 419.5-421.5 2 .05 

Each gold intercept was in a graphitic fault zone. 

These holes were drilled in the middle of a regional shear fault structure 14,000 feet long. 

Concluded following drill program, that a great deal of more drilling will be needed to 
test this three (3) mile structure, considering the property contains sixteen (16) parallel 
east-west striking I.P. / V.L.F. / magnetic anomalies with a strike length of nine (9) miles.  
Three (3) of these anomalies have been partially tested. 
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(b) Recent Property Acquisitions 

The Issuer has not, since its incorporation, acquired from, nor does it intend to acquire 
from, an insider or promoter of the Issuer or an associate or affiliate of an insider or 
promoter, any property, nor has any consideration been paid by the Issuer to such 
individuals. 

(4) Geological Setting 

(a) Regional Geology 

The property is located in the southwestern portion of the Abitibi greenstone belt.  The 
Abitibi greenstone belt extends for more than 500 km in an east-west direction from 
Chibougamou, Quebec to west of Timmins, Ontario, making it the largest greenstone belt 
in the world. This greenstone belt is part of the Abitibi Subprovince which is located in 
the southeastern part of the Archean-aged Superior Province.   

The greenstone belt forms a large, east-trending synclinorium in the Timmins-Kirkland 
Lake-Rouyn-Noranda area extending between the Lake Abitibi and Round Lake 
batholiths (Jensen, 1985).  The northern limb of the synclinorium is transected by the 
Destor-Porcupine Fault while the southern limb is cut by the Kirkland Lake-Larder Lake 
Fault.  The property is situated on the southern limb of the synclinorium within the 
central fault block. 

The dominant lithologies in this area are the tholeiitic and calc-alkaline mafic volcanic 
rocks of the Kinojevis and Blake River Groups, respectively, along with subordinate 
amounts of ultramafics (komatiities) and felsic lavas.  Sedimentary units are intercalated 
with the volcanic rocks mentioned above and are represented in two discrete horizons:  
the Timiskaming Group (which also includes alkalic lavas) which form a narrow, sinuous 
belt trending easterly through the area of Teck, Lebel, Gautier, McVittie, and McGarry 
townships, and a second, possibly related, group of clastic sedimentary rocks which are 
best exposed to the south of the Timiskaming Group within Boston, McElroy, and Hearst 
Townships. 

The Broker’s Fee Prospect lies entirely within the Blake River Group which is 
subdivided into three components in the Kirkland Lake area:  the layered assemblage 
typified by basaltic, andesitic, dacitic, rhyolitic, +/- fragmental calc-alkaline volcanic 
rocks, the intrusive assemblage (gabbro, quartz gabbro, diorite), and the related structural 
features (anticlines, synclines, etc.).  All three components are present in the Arnold 
Township area.  The Blake River Group has an estimated thickness of approximately 10 
km and occupies an area 32 km wide and extends for 140 km from east of Cadillac, 
Quebec to the Benoit Township area in Ontario.   

(b) Local Geology and Mineralization 

Arnold Township was mapped by the Ontario Department of Mines in the early 1960’s 
and the map of Arnold Township and the adjacent Katrine Township was published in 
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1964 at a scale of 1 inch to ½ mile along with an accompanying report (Hogg, 1964).  
Selected parts of Arnold Township have been subsequently remapped by the Ontario 
Geological Survey as part of several ongoing regional programs.  

Within Arnold Township, the dominant lithologies are the tholeiitic suites of the 
Kinojevis Group and the calc-alkaline suites of the Blake River Group.  The assumed 
contact between these two suites strikes westerly across the southern third of the 
township.  As is illustrated in Figure 5 of the Technical Report and described by Mullan 
(1991), most of the northern portion of the property is underlain by pillowed to massive 
andesite with fragmentals (pyroclastic and agglomeratic rocks), tuffs, porphyritic 
andesites, and intermediate to mafic volcanics scattered across the area to the south of the 
access trail.  Pillowed lavas in the northwest part of the property (L24+00 NW @ BL 
0+00) indicate facing directions to the north-northeast.  North of the “Lowe Showing” 
(the large cliffs and ridges) pillowed andesite and mafic breccia outcrop, whereas 
agglomerate and tuff occupy the area south and southwest of the showing.  

At least two major northeast (N45°E)-trending faults are indicated near the showing area 
with an unknown amount of displacement. Interpretation of the existing geophysical data 
indicated offsets of less than 200’ (east side north = reverse fault) in the area of the main 
showing.  A prominent lineament trending approximately N70°W is clearly visible on air 
photos and is expressed on the ground as a narrow cedar swamp between outcrop ridges 
to the northeast and southwest.  The main showing on the Broker’s Fee Prospect (the 
“Lowe” Showing, named after its discoverer, Dave Lowe) is located in the northwest 
corner of claim L-1049869 at grid coordinates 8+00 NW, 6+40 SW and occurs on an 
exposure approximately 400’ long with a maximum width of 80’.  The “Lowe Showing” 
is coincident with the lineament described above. A rock trench was blasted in 1945 
across the main showing in a north-south direction, and is still easy to locate and map. 

The following information regarding the Broker’s Fee mineralization was extracted from 
Gliddon (1989): 

“The topographic lineament at the base of the andesitic hills represents a zone of 
shearing.  The shear zone is best exposed on L9+00NW at 6+30SE and strikes 
260-265 azimuth with a steep dip to the north (70-75 degrees).  The sericitic 
schist consists of iron carbonate and chlorite alteration and is highly fracture.  
Within the shear zone are boudinaged quartz veins up to several feet wide. 

The mineralization is located within the sericite schist, which has been exposed for 500 
feet along strike and is at least 50 feet wide.  Quartz veining has been traced for 150 feet 
along the shear east of L9+00NW @ 6+30SE.  The veining is best exposed in a 50 foot 
long rock trench where detailed mapping along one of the faces of the trench revealed 
that the quartz veining strikes 310 degrees azimuth and dips 80 degrees to the south.   

The quartz veining crosscuts the shear zone along tension fractures and is boudinaged 
and folded in two dimensions.  The quartz is milky white to smokey grey containing 
abundant iron carbonate (ankerite) and trace pyrite and chalcopyrite.”   
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Based on detailed mapping of the “Lowe Showing” trench performed in 1991 by Trinity 
Explorations (Mullan, 1991), this additional information about the mineralized zone is 
presented: 

“…the main shear is a talc-chlorite-sericite-ankerite schist containing two 
generations of quartz stringers and veinlets over the entire width of the rock 
trench (47 feet).  Mineralization consists of generally low percentage pyrite and 
chalcopyrite with accessory sphalerite and galena.  Shearing is observed across 
the entire rock trench … Alteration is pervasive in the main trench and significant 
through most of the new blasted area.  The entire surface of the outcrop is 
weathered to a dark red earthy texture due to oxidation of the ankerite (Fe-
carbonate?).  Quartz veins are of both the smokey grey and off-white (younger, 
cross-cutting) variety.  Both wall rock (schist) and veins are variously 
mineralized.  There are no other exposures along strike as both ends of the shear 
dip into the swamp.”   

There are no other exposures along strike as both ends of the shear dip into the swamp 
and was concluded that in this context, the previously defined VLF and I.P. anomalies 
are in interest for follow-up work. 

Magnetic relief over the property and immediate area is relatively flat based on 
observations made from both the 1988 detailed ground magnetic survey and immediate 
area Ontario Ministry of Natural Resources 1979 electromagnetic (Input) and magnetic 
airborne survey. No airborne Input anomalies were defined on the property. 

(5) Exploration Information 

(a) Grid Establishment 

Line cutting was completed over the property from February 7 to March 1, 2003.  The 
total mileage was 15.75 miles (25.36 km) of lines and 3.91 miles (6.3 km) for the 
boundary of the thirteen core claims.  The line cutting was completed to recover the 
previous grid established in 1991, with the objective being to drill new targets based on a 
re-interpretation of the previous induced polarization survey results.  The old grid was 
successfully located and the new lines cut accordingly.  The grid reference system is 
imperial. Line separation is 300 feet with stations every 100 feet. The baseline has an 
azimuth of 120º.  

(b) Induced Polarization Re-Interpretation 

The 1989 induced polarization survey was carried out by Val d'Or Géophysique of Val d 
'Or, Québec.  The configuration was Dipole-Dipole, a = 100 feet, n = 1 to 5 (Phase 
measurement; Phoenix IPV-2, 1 Hz; Phoenix IPT-1, 1 kW).  The results were re-
interpreted in-house by L.Plante prior to the line cutting work.  The new interpretation is 
in general agreement with the previous one, but with some new observations worth 
noting.   
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Based on the new interpretation, all north-east trending faults are systematically 
interpreted as dextral faults (apparent).  An anomaly on line 2400W, station 750S, is 
interpreted to have a deeper source body, and is seen as being linked to other anomalies 
on lines 2700W and 3000W (P-01W), to the West in addition to a major axis to the East 
(P-01), located at about 100 feet north of the historical showing.  Diamond drill hole 
GBF-03-03 was drilled directly on that I.P. anomaly on line 2400W. 

Two major I.P. axes are interpreted over the grid.  One is located just north of the 
historical showing (the P-01 / P-01W axis), as mentioned above.  The other one is located 
at about 700 to 1000 feet to the south (the P-02 axis).  Both axes trend ± east-southeast 
and are displaced by dextral northeast faulting.  

Drillhole GBF-03-01 target is located on the P-02 axis.  It shows a strong and well 
defined I.P. anomaly on line 2100E, 1100S.  The I.P. response has an amplitude of up to 
26 mRad and its shape indicates the source body to be near surface.  Its depth extent is 
possibly limited.  The response indicates the source to be of the "disseminated 
mineralization" type.  The anomaly is located in a resistivity gradient area (contact zone 
or fault?).  Outcrops are located to the south. 

Drillhole GBF-03-02 target is also located on P-02 axis, line 900 E, 1350S.  Its response 
is very strong (up to 50 mRad) and well defined.  It is associated with high resistivities 
indicative of outcrop area.  The source body is near surface and is seen as "disseminated 
mineralization" type. 

The target for drillhole GBF-03-03 l is located along P-01W axis, line 2400W, 750S.  It 
is a moderate amplitude I.P. anomaly (up to 10 mRad), relatively well defined.  It is 
located in a strong resistivity gradient area, related to an east-southeast lineament 
(faulting).  The source is interpreted as being at depth (relatively to the I.P. survey 
separation) or "off line". 

(c) Diamond Drilling 

Three diamond drill holes totalling 1243’were drilled on the Broker’s Fee property from 
June 23 to July 6, 2003. The drill program was helicopter supported. 

GBF-03-01: 

The diamond drill hole was collared in the southwestern part of the property at L2100E, 
950S to test a well-defined and shallow I.P. anomaly of strong chargeability and 
resisitivity gradient, targeting an outcrop area to the southwest (high resisitivity). The IP 
anomaly extends across the property in a west-northwest trend with an apparent northeast 
dip, approximately 91’ (300 m) southwest and parallel to the I.P. trend related to the 
historical surface showing mineralization. 

The azimuth of the drill hole was 210º (or grid south) and -45º inclination. The total 
depth was 338.0’, with 30.0’ of overburden. The drill hole was collared in variable 
sheared and altered carbonitized amydaloidal andesite flow to 44.0’ and intercalated with 



 

 
FORM 2A – LISTING STATEMENT 

September 17, 2004 
Page 21 

a 3.0’ wide mafic (chloritized) agglomerate unit. This flow sequence was followed by 
sheared mafic (chloritized) agglomerate to 136.0’. The lower contact of this unit is 
marked by increasing intensity of late cherty grey quartz-ankerite fractures to 
approximately 10% volumes, hosting sporadic medium to coarse-grained blebby pyrite 
from 125.0’. The lower contact of the unit is marked by a 3.0’ wide quartz-ankerite 
breccia (flow-top) from 133.0’ hosting on average, 3-5% pyrite. The lower contact is 
marked by a 5” wide shear with semi-massive pyrite.  

From 136.0 to 258.5, the drill hole intersected a variable altered and mineralized pillowed 
(porphyritic) andesitic flow sequence with silicification increasing gradually below 
178.0’ and carbonitization proximal to the lower contact. Mineralization is hosted within 
well-defined quartz-ankerite pillow and/or flow-top breccias. The most impressive 
mineralized zone is developed from 136.0’ to 140.5’, via a series of five, 6” wide 
breccias hosting semi-massive pyrite or glassy grey pyrite-quartz fractures. The intensity 
and persistency of the breccias decrease down hole, but are observed down to 174.0’. 
Pyrite content is quite variable from 10 - 30% and the breccias are less well developed 
over narrower widths. A similar sequence is observed in the lower silicified section with 
~30% breccias by volume from 182.0’ to 195.0’ hosting on average 10% pyrite with a 
corresponding increase in wall rock mineralization. Sporadic and less developed breccia 
zones continue down hole and mark the lower contact from 249.5’ to 258.5’, hosting 
upwards of 10% pyrite locally.    

The reminder of the drill hole intersected a carbonitized amydaloidal andesitic flow from 
258.5’ to 338.0’. A shear/quartz-ankerite veined zone was intersected from 309.0’ to 
313.0’. A noticeable 1’ wide smokey bluish-grey vein with a minor graphitic component 
marks the lower contact of the zone. The wall rock contacts are variable sheared, 
sericitized and pyritic. Additional fracture controlled graphitic interflow material was 
intersected at 323.5 parallel the core axis. 

The I.P. anomaly was explained by the presence of strongly pyritic quartz-ankerite 
(carbonate) breccia with a semi-massive core centered from 136.0’ to 140.5’. Assay 
results are pending. 

GBF-03-02: 

The diamond drill hole was collared approximately 360 m west-northwest of GBF-03-01 
at L900E, 1200S to test a well-defined and shallow I.P. anomaly of strong chargeability 
and resisitivity high, targeting an outcrop area to the southwest. The I.P. anomaly is the 
west-northwest strike extension tested by GBF-03-01. 

The azimuth of the drill hole was 210º (or grid south) and -45º inclination. The total 
depth was 351.0’, with only 5.0’ of overburden. The drill hole was collared in silicified 
mafic (chloritized) agglomerate to 35.0’, followed by a silicified pillowed porphyritic 
andesite flow to 59.0’ and back into another mafic (chloritized) agglomerate unit to 
121.0’. Three distinguishable flow units marked by a number of narrow and weakly 
pyritic flow-top breccias with increasing intensity down hole are present in the lower 
agglomerate.  
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A well-developed and mineralized quartz-ankerite (carbonate) flow-top breccia from 
121.0’ to 131.0’ separates the upper silicified mafic (chloritized) agglomerate with a 
lower silicified pillowed porphyritic andesite flow. The core of the zone is from 121.0’ to 
123.0’ with semi-massive pyrite. Alteration and deformation decreases down hole and 
corresponding increase in late quartz-calcite fractures hosting fine disseminated pyrite. 

Within the lower silicified pillowed porphyritic andesite flow sequence from 131.0’ to 
297.4’, a series of narrow and subtle breccias occur from 191.0’ to 215.0’. They are 
confined to a section dominated by fine-grained amygdaloidal pillow margins suggesting 
a possible flow-top sequence. Mineralization is weak with fine disseminated pyrite 
developed where late quartz-calcite fractures exists. Further down the hole, occasional 
zones of increased fracturing was intersected including the addition of a milky white 
quartz-calcite (220.5 ft) vein and hematite-pyrite hairline stringers (260.0 to 263.5’) in 
addition to the atypical glassy grey quartz-calcite veinlet type (234.5 to 257.0’).   

From 297.4’ to 305.0’, the drill hole intersected a chlorite-carbonate-sericite schist unit 
with moderately developed glassy grey quartz-calcite foliation parallel fractures. As 
noted above, a second cross-cutting fracture sub-set was observed hosting trace to 1% 
fine to medium grained cubic pyrite with a single vein hosting 10% at 300.7’. The most 
intense sheared and veined zone is from 300.3’ to 300.6’.  

The drill hole ended in a silicified pillowed porphyritic andesite flow sequence similar to 
above. Two separate weakly mineralized glassy grey quartz-calcite fracture zones at 
322.0’ to 325.0’ and 333.5’ to 335.0’ were intersected.  

The I.P. anomaly was explained by the presence of a well developed and mineralized 
quartz-ankerite flow-top breccia hosting a semi-massive pyrite section centered at 121.0’ 
to 131.0’. 

GBF-03-03: 

The diamond drill hole was collared in the northwestern part of the property at L2400W, 
500S to test a moderately defined IP anomaly of moderate chargeability and resisitivity 
gradient at depth flanking a major east-southeast structural trend. The IP anomaly is 
located approximately 450 m (1500’) west-northwest of the “Lowe Showing” with an 
apparent northeast dip.  

The azimuth of the drill hole was 210º (or grid south) and -45º inclination. The total 
depth was 553.8’, with 6.6’ of overburden. The drill hole was collared in a silicified 
porphyritic to amygdaloidal (down hole) andesitic flow to spherulitic flow sequence to 
334.3’. Weakly developed pillow flow and/or flow-top breccias with minor pyrite content 
are developed throughout. A possible sheared or banded tuffaceous unit was intersected 
from 227.0 to 246.0’. Pervasive carbonitization with associated weakly pyritic quartz-
calcite fracturing and weakly developed sericitization increases in intensity down hole 
through increasing shearing. 
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From 334.4’ to 360.0’, the drill hole intersected a strongly deformed graphitic-sericite 
schist zone. The most intensely sheared section is from 335.2’ to 341.1’, with 30% 
quartz-ankerite (carbonate) veining conformable to foliation hosting on average 5% 
pyrite and locally to 10%. The lower contact is diffuse with decreasing shearing, 
alteration and graphitic interflow material down hole where a recognizable amygdaloidal 
andesitic flow sequence was intersected to 429.6’. Mineralized graphitic interflow 
breccias units are common throughout the section averaging 1-3% pyrite with localized 
sections hosting 5-15% pyrite. Intense pervasive carbonitization continues down hole to 
459.9’ grading into a predominately spherulitic andesitic flow sequence to 553.8’. 
Occasional quartz-calcite veins and minor flow breccias with trace to 1-3% pyrite 
respectively were intersected.  

The I.P. anomaly was explained by the presence of strongly developed and deformed 
pyritic graphitic-sericite schist and veined zone from 334.4’ to 360.0’, representing the 
possible down-faulted and western extension of the historical “Lowe” showing. 

(6) Mineralization 

The Archean (2.75 to 2.67 billion years old rocks) "granite-greenstone"-dominated Abitibi 
Subprovince and metasedimentary rocks/granitoid rocks of the Opatica Subprovince lie at the 
southern edge of the Archean Superior craton and occupy the northern half of the Kirkland Lake 
District. Rocks of the greenstone belts include komatiitic, tholeiitic and calc-alkalic 
metavolcanic rocks, which are the oldest; followed by turbidite-dominated formations; and 
alkalic metavolcanic rocks and associated alluvial-fluvial metasedimetary rocks. Granitoid 
intrusive rocks include tonalite-trondjhemite-granodiorite batholiths, smaller granodiorite 
intrusions and syenite stocks (MNDM Website, Resident Geologist, Kirkland Lake District, 
2005).   

Volcanogenic massive sulphides (VMS) are hosted by komatiitic, tholeiitic and calc-alkalic 
metavolcanic rocks; iron by komatiitic and tholeiitic metavolcanic rocks; and asbestos by 
komatiitic metavolcanic flows or intrusions (MNDM Website, Resident Geologist, Kirkland 
Lake District, 2005).   

Gold deposits occur in east trending metasedimentary-metavolcanic formations, intruded by 
syenite stocks, proximal to major deformation zones with the same general trend. The deposits 
preferentially occur on sub-parallel fault splays, to major deformation zones such as the Larder 
Lake Fault and the Destor-Porcupine Fault. The Kirkland Lake District has produced more than 
40 million ounces of gold (MNDM Website, Resident Geologist, Kirkland Lake District, 2005).   

The Blake River Group is well known for its association with volcanogenic massive sulphide 
(VMS) and gold deposits in northwestern Quebec. Cumulative historical metal production in the 
central Noranda base-metal camp is 2.2 Mt copper, 1.3 Mt zinc and 500 t gold (14.6 million 
ounces).  Further to the southeast, the Cadillac gold camp has produced over 12.2 million ounces 
of gold, predominately from gold-bearing massive sulphide lenses (Bousquet 2 and LaRonde 
mines) and gold-rich polymetallic veins (Doyon and Mouska mines) that are associated with 
rocks of the Blake River Group.  
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No gold or copper production has occurred in the area of the Broker’s Fee Prospect (Arnold and 
Katrine Townships). However, a number of historical gold and copper occurrences have been 
documented. They occur as: (1) quartz veins bearing gold indications in hostrocks of 
intermediate volcanic flow or syenite bodies, (2) quartz veins bearing chalcopyrite and gold in 
intermediate volcanic rocks, and (3) quartz veins in andesite rock containing impressive but 
erratic amounts of chalcopyrite. 

(7) Drilling 

See sections 3 and 5 above. 

(8) Sampling and Analysis 

(a) Sampling 

The assessment files state that most of the sampling completed was from the 1945 to 
1962 period. The assessment files do not provide a review of the sampling methods, 
approach and security used.  Quality control methods and security procedures are not 
discussed in these assessment files because the programs were deemed to be at an early 
exploration stage by the previous owners and pre NI 43-101 compliance.  

Core from the 2003 Golden Valley Mines Ltd. diamond drill program was logged, 
including the selection of sample intervals by the author of the Technical Report and by 
an independent Professional Geologist, members of the Association of Professional 
Geologists of Ontario. Core intervals that require sampling are marked off and tagged, 
with sample intervals rarely longer then 6 feet. Core splitting is conducted by using a 
hydraulic splitter. Approximately half of the core is bagged for assay purposes, and the 
remaining half is placed back in the core box with its duplicate sample tag for future 
reference purposes. The submitted sample includes both pieces of core and fines carefully 
collected and placed in a plastic bag and sealed. After each sample, the splitter cleans the 
area to avoid any cross contamination between samples. Individual samples are then 
placed in rice shipping bags, secured and dropped-off at the laboratory for analysis.   

A total of 166 samples were submitted to ALS Chemex Chimitec in Val-d’Or, Quebec 
for gold assaying, using a standard 30 gram fire assay with an AA finish. ALS Chemex 
has attained ISO 9001:2000 registration at all of our North American and Peruvian 
laboratories as well as the Brisbane, Australia site, with Chile and the rest of Australia 
actively pursuing registration.  Recently, we were accredited to ISO 9001:2000 for North 
America. ISO 9001:2000 requires evidence of a quality management system covering all 
aspects of our organisation. To ensure compliance with this system regular internal audits 
are undertaken by staff members specially trained in auditing techniques. In addition, 
ALS Chemex is currently working towards accreditation to ISO 17025, which provides 
specific assessment of its laboratories’ analytical competence for specific analytical 
techniques.  In the opinion of ALS Chemex, the combination of the two ISO standards 
provides its clients complete assurance regarding the quality of every aspect of ALS 
Chemex operations.  ALS Chemex’s Brisbane laboratory has already been similarly 
accredited by NATA for key analytical methods.  
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It is the author of the Technical Report’s opinion that the 2003 core sampling program 
meets the standards set out in NI 43-101, however the adequacy of any reported values 
prior to this is unknown as no discussions exists as per sample preparation, security and 
analytical procedures. 

(b) Data Verification 

The author of the Technical Report is not aware of any sampling problems that would 
impact the accuracy and reliability of the assay results. With the project being in an early 
phase of exploration, a rigorous quality assurance and control program of inserted 
standards as a measure of the accuracy of the analysis and blanks were analyzed for the 
precision of the laboratories used.  However, check assaying was completed using a 
second laboratory on nine (9) of the visual best mineralized core sections collected from 
the original sample rejects utilizing similar sample preparation and analytical methods. 
The results were of similar tenors as those recorded in the original sample run. 

A review of all the pertinent and available assessment files from the Ontario Ministry of 
Mines and Development has been completed. The author of the Technical Report has 
reviewed the reports containing information on the Broker’s Fee Prospect and believes 
the information to be accurate. The author of the Technical Report was involved in the 
2003 Golden Valley Mines’ drilling program as a Senior Geologist, and believes the 
sampling, sampling preparation, security, and analytical procedures to be adequate. 

(9) Security of Samples 

See section (8) above. 

(10) Mineral Resources and Mineral Reserves 

The Broker’s Fee Prospect does not have any mineral reserve estimation, since the work done on 
the property has been at the early exploratory stage. 

(11) Mining Operations 

This is not applicable to the Issuer. 

(12) Exploration and Development 

The program presented below is scheduled over a three-year period ending by December 2008. 

Phase I 

- Diamond Drillhole Database Compilation and Interpretation 
 - 20 days @ $250/day as well as plotting 

 
$  5,000 

- Grid Establishment & Ground Geophysical Surveys 
 - 53 line kilometres mag & I.P. over two new claims 

 
50,000 

- Prospecting & Mapping  
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 - 40 man days @ $300/day 12,000 

- Structural Geology Mapping 
 - 10 days @ $500/day 

 
5,000 

- Optical Mineralogical studies & analytical methodologies testing 10,000 

- Assaying @ $30 / sample ~100 samples 3,000 

- Travel, Supplies 5,000 

- Logistical support, supervision 2,000 

 Sub-total 92,000 

10% Management Fees 9,200 

Phase I Total $101,200 

A 2006 exploration budget, contingent upon the results of the 2004 program, should include 
approximately $300,000, in order to continue the evaluation of the property. 

Phase II 

Helicopter Supported, NQ Drilling Program, include assaying, and reporting. 

Phase II Total $300,000 

A 2007 exploration budget, contingent upon the results of the 2006 program, should include at 
least $600,000, in order to continue the evaluation of the property, with an emphasis further on 
diamond drilling. 

Phase III 

Drilling, assaying, and reporting. 

Phase III Total $600,000 

5. SELECTED CONSOLIDATED FINANCIAL INFORMATION 

5.1 Annual Information 

The Issuer’s year end is December 31st.  The Issuer entered into an Arrangement Agreement 
dated as of May 11, 2005 with TML Ventures Inc., by virtue of which the Issuer became a 
reporting issuer.  The following information, with respect to fiscal years ended December 31, 
2002, 2003 and 2004, is derived from the annual financial statements of TML Ventures Inc.  See 
section 2.3.  The period from incorporation in March 2005 to December 31, 2005, is derived 
from financial statements of the Issuer.  
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Operating Data: 

Period from 
incorporation to 

December 31, 2005
(audited) 

Year ended 
December 31, 2004

(audited) 

Year ended 
December 31, 2003 

(audited) 

Year ended 
December 31, 2002

(audited) 

Total revenue........................... -- -- -- -- 
Total expenses......................... $91,050 $357,811 $559,868 $1,203,293 
Loss from operations............... $(91,050) $(357,811) $(559,865) $(1,203,293) 
Net loss for the period ............. $(156,283) $(495,889) $(712,705) $(1,211,849) 
Basic and diluted loss per 
share ........................................

 
$(0.01) 

 
$(0.03) 

 
$(0.05) 

 
$(0.10) 

Dividends ................................ -- -- $(70,928)(1) -- 

Balance Sheet Data:     
Total assets.............................. $3,387 $5,220 $36,514 $466,004 
Total long term liabilities ........ -- -- $574,816 $858,893 
   
(1) Preferred dividends on conversion of 272,800 convertible preferred shares of TML Ventures Inc. 

5.2 Quarterly Information 

Quarterly financial information for TML’s eight most recently completed quarters is as follows: 
 3 months to 

March 31, 
2005 

(unaudited) 

9 months to 
September 

30, 2004 
(unaudited) 

6 months to 
June 30, 

2004 
(unaudited) 

3 months to 
March 31, 

2004 
(unaudited) 

9 months to 
September 

30, 2003 
(unaudited) 

6 months to 
June 30, 

2003 
(unaudited) 

3 months to 
March 31, 

2003 
(unaudited) 

9 months to 
September 

30, 2002 
(unaudited) 

Revenues ............... -- -- -- -- -- -- -- -- 

Loss (from 
operations) .............

 
$(15,683) 

 
$(247,373) 

 
$(762,368) 

 
$(223,789) 

 
$(412,088) 

 
$(288,329) 

 
$(52,396) 

 
$(653,380) 

Net Loss................. $(15,683) $(223,823) $(971,814) $(223,789) $(396,317) $(272,557) $(52,396) $(653,380) 

Net Loss per 
common share........

 
$(0.001) 

 
$(0.012) 

 
$(0.052) 

 
$(0.012) 

 
$(0.003) 

 
$(0.021) 

 
$(0.004) 

 
$(0.052) 

Quarterly financial information for the Issuer’s four most recently completed quarters is as 
follows: 
 

6 month period 
ended 

June 30, 2006 
(unaudited) 

3 month period 
ended 

March 31, 2006 
(unaudited) 

9 month period 
ended 

September 30, 2005 
(unaudited) 

Period from 
incorporation on 
March 1, 2005 to 

June 30, 2005 
(unaudited) 

Revenues.................................. -- -- -- -- 

Loss (before income taxes) ...... $(15,705) $(22,930) $(593,750) $(27,898) 

Net Loss................................... $(15,705) $(22,930) $(593,750) $(27,898) 

Net Loss per common share..... $(0.001) $(0.001) $(0.023) $(0.001) 
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5.3 Dividends 

The Issuer has not declared nor paid any dividends and does not foresee the declaration or 
payment of dividends in the near future.  Any decision to pay dividends on its shares will be 
made by the board of directors on the basis of the Issuer’s earnings, financial requirements and 
other conditions existing at such future time.  There are no restrictions that would prevent the 
Issuer from paying dividends. 

5.4 Foreign GAAP 

This is not applicable to the Issuer. 

6. MANAGEMENT'S DISCUSSION AND ANALYSIS 

6.1-6.9 Annual MD&A 

Management Discussion and Analysis of TML Ventures Inc. for the fiscal years ended 
December 31, 2002, 2003 and 2004 and of the Issuer for the fiscal period from incorporation on 
March 1, 2005 to December 31, 2005 have been filed on SEDAR and are included in this Listing 
Statement. 

6.10 Transactions with Related Parties 

The Issuer entered into an Arrangement Agreement dated May 11, 2005 with TML Ventures Inc. 
(“TML”).  See section 2.3.  The directors of the Issuer were at the time also the directors of 
TML.  In addition, Donald R. Sheldon and Eugene Beukman, directors of the Issuer, were at the 
time shareholders of both TML and the Issuer. 

6.11 Fourth Quarter 

See section 6.1 – Annual MD&A above. 

6.12 Proposed Transactions  

This is not applicable to the Issuer. 

6.13 Changes in Accounting Policies 

This is not applicable to the Issuer. 

6.14 Financial and Other Instruments 

This is not applicable to the Issuer. 

6.15 Interim MD&A 

The Issuer’s interim Management Discussion and Analysis: 
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• dated July 10, 2006 for the quarter ended June 30, 2006; 

• dated May 8, 2006 for the quarter ended March 31, 2006; 

• dated November 29, 2005 for the quarter ended September 30, 2005; and 

• dated August 26, 2005 for the quarter ended June 30, 2005; 

have been filed on SEDAR and are included in this Listing Statement. 

7. MARKET FOR SECURITIES 

The Issuer’s securities are not currently listed on any exchange or quotation system. 

8. CONSOLIDATED CAPITALIZATION 

There has been no material change in the share and loan capital of the Issuer. 

9. OPTIONS TO PURCHASE SECURITIES 

As of the date of this Listing Statement, the following options to purchase common shares of the 
Issuer are outstanding: 

Category Date of grant 

Aggregate 
options 
granted  

Exercise 
price(2) Expiry date 

Options held by all executive 
officers (three individuals in the 
aggregate) 

May 11, 
2005(1) 

2,500,000 $0.075 May 11, 2010 

Options held by all directors who 
are not executive officers (one 
individual) 

May 11, 
2005(1) 

100,000 $0.075 May 11, 2010 

Total  2,600,000   
   
(1) Grants were effective on July 8, 2005. 
(2) The exercise price of options granted by the Issuer was determined by the Issuer’s Board of Directors.  As the Issuer’s 

shares were not, at the date of grant, and currently are not listed on an exchange, a market value of the securities underlying 
the options is not readily ascertainable. 
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10. PRIOR SALES 

10.1 Authorized Capital 

The authorized capital of the Issuer consists of an unlimited number of common shares and an 
unlimited number of Preferred shares issuable in series. As at the date of this Listing Statement, 
there are 21,882,927 common shares and no Preferred shares issued and outstanding. 

The holders of common shares are entitled to vote at all meetings of shareholders of the Issuer, 
to receive dividends if, as and when declared by the directors and, subject to the rights of holders 
of any shares ranking in priority to or on a parity with the common shares, to participate rateably 
in any distribution of property or assets upon the liquidation, winding-up or other dissolution of 
the Issuer. 

The Preferred shares may be issued from time to time in one or more series and the directors of 
the Issuer may, by resolution, fix the number of shares in, and determine the designation of the 
shares of, each series and create, define and attach special rights and restrictions to the shares of 
each series.  Upon the liquidation, dissolution or winding-up of the affairs of the Issuer, holders 
of Preferred shares shall be entitled to receive, before any distribution shall be made to holders 
of common shares or other shares of the Issuer then ranking junior the Preferred shares, 
repayment of capital and, if applicable, premiums and dividends.   

The Issuer has no outstanding loans or other debt obligations, other than accrued management 
fees in the amount of $13,300 and the amounts outstanding under the Convertible Notes.  See 
section 15 – Executive Compensation and section 4.1(b) – Significant Events or Milestones.  

10.2 Prior Sales 

The Issuer has issued 21,882,927 common shares since the date of its incorporation, as follows: 

Date of issue 
Common shares 

issued 
Price per 

common share Purpose of issue 

May 11, 2005 24,000,000(1) $0.0000025 Seed shares 

July 8, 2005 1,882,927(2) N/A Shares issued to shareholders of TML 
Ventures Inc. pursuant to an arrangement(2) 

   
(1) 4,000,000 of these shares were cancelled on October 11, 2005. 
(2) See section 2.3. 

10.3 Stock Exchange Price 

As of the date of this Listing Statement, the common shares of the Issuer are not listed or quoted 
on any stock exchange or quotation system. 
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11. ESCROWED SECURITIES 

As of the date of this Listing Statement, 18,906 common shares of the Issuer are held in a 
performance escrow pursuant to an Escrow Agreement made as of May 19, 1994 among TML 
Foods Inc.(predecessor to TML Ventures Inc. – see section 2.3 of this Listing Statement), 
Montreal Trust Company of Canada as Trustee, and certain security holders.  Pursuant to an 
Escrow Assumption Agreement made as of April 12, 2004, Pacific Corporate Trust Company 
became party to the Escrow Agreement in place of Computershare Trust Company of Canada, 
the predecessor of the Trustee.  No securities subject to a pooling agreement.  

12. PRINCIPAL SHAREHOLDERS 

Name 
Type of 

ownership 
Number of 

common shares 

Percentage of common 
shares as at 

September 22, 2006 

Donald R. Sheldon(1)(2) Direct 12,011,668 54.9% 

Eugene Beukman(1) Direct 3,161,596 14.4% 

David Tremain Direct 4,000,000 18.3% 
   
(1) Messrs. Sheldon and Beukman are both directors of the Issuer. 
(2) In the event that Mr. Sheldon elects to convert all outstanding amounts under the $50,000 Convertible Note 

(see section 4.1(b) – Significant Events or Milestones), he will be issued at least another 100,000 common 
shares.  In addition, Mr. Sheldon has the option to purchase a Convertible Note in the amount of $93,681 from 
Getz Prince Wells LLP on or before January 1, 2007, which is convertible into common shares of the Issuer at a 
price of $0.05 per share. 

13. DIRECTORS AND OFFICERS 

13.1 Name, Municipality of Residence, Position & Occupation 

Name, municipality of 
residence and position with 

the Issuer 
Present and principal occupation 

during the last five years 

Date of 
appointment 
as director or 

officer 

Donald R. Sheldon(1) 
West Vancouver, British 
Columbia 
Director, President and Chief 
Executive Officer 

Owner and President of D.S. Management Ltd., a 
private company which manages public companies, 
since 1984; a director and/or officer of several 
reporting companies listed on the Exchange, including 
Bard Ventures Ltd. and Selkirk Metals Corp., both of 
which are precious metals exploration and 
development companies; a director and/or officer of 
several reporting companies listed on the Toronto 
Stock Exchange, namely Cross Lake Minerals Ltd., a 
base and precious metals exploration company, and 
Pure Gold Minerals Inc., a resource exploration 
company with interests in diamond exploration 
properties. 

March 1, 2005 
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Name, municipality of 
residence and position with 

the Issuer 
Present and principal occupation 

during the last five years 

Date of 
appointment 
as director or 

officer 

Eugene Beukman(1) 

North Vancouver, British 
Columbia 
Director and Chief Financial 
Officer 

Consultant on property agreements for public 
companies since 1994; a director and/or officer of 
several reporting companies listed on the Exchange, 
including Bard Ventures Ltd. and Desert Gold 
Ventures Inc., both of which are precious metals 
exploration and development companies; a director 
and vice-president, administration of Pure Gold 
Minerals Inc., a resource exploration company listed 
on the Toronto Stock Exchange with interests in 
diamond exploration properties. 

March 1, 2005 

Peter Mueller(1) 
West Vancouver, British 
Columbia 
Director 

Technical consultant; Senior Product Manager, 
Ericsson Wireless Communications Inc., March 2000 
to June 2002; various positions with Ericsson 
Communications Canada Inc., including Director, 
Wireless, November 1992 to March 2000. 

May 11, 2005 

Debra Watkins 
North Vancouver, British 
Columbia 
Secretary 

Corporate Administrator of D.S. Management Ltd., a 
private company which manages public companies, 
since October 1987. 

May 11, 2005 

    
(1) Member of the Audit Committee. 

13.2 Term of Office 

The term of office for each of the above directors will expire, or they will be re-elected, at the 
Issuer’s next annual meeting.   

13.3 Voting Securities Held by Executive Officers 

The directors and officers of the Issuer, as a group, own, directly or indirectly, 15,178,464 
common shares of the Issuer, representing 69.4% of the Issuer’s outstanding share capital as at 
September 22, 2006.   

13.4 Board Committees 

The Issuer does not currently have an Executive Committee of the Board of Directors.  The 
members of the Audit Committee of the Board of Directors are identified in the table in section 
13.1 above. 

13.5 Principal Occupations 

See the table in section 13.1 above. 
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13.6 Corporate Cease Trade Orders and Bankruptcy 

Except as outlined below, no director or officer of the Issuer is, or has been within the past ten 
years, a director or officer of any other company that, while such person was acting in that 
capacity, was the subject of a cease trade or similar order or an order that denied the company 
access to any statutory exemptions for a period of more than 30 consecutive days, or was 
declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any 
legislation relating to bankruptcy or insolvency or been subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold its assets. 

Pro Tech Venture Corp. is a reporting issuer in British Columbia and Alberta.  The British 
Columbia Securities Commission issued a cease trade order against this company on September 
19, 2001, for failure to file comparative financial statements for its financial year ended January 
31, 2001, and interim financial statements for the three month period ended April 30, 2001, and 
the quarterly reports related thereto.  The Alberta Securities Commission issued a cease trade 
order against this company on October 26, 2001, for failure to file annual audited financial 
statements for the year ended January 31, 2001, and first and second quarter interim unaudited 
financial statements for the periods ended April 30, 2001 and July 31, 2001.  These cease trade 
orders have not been revoked or rescinded by the Commissions.  Donald R. Sheldon was a 
director and the President of this company from January 1997 to March 2005. 

13.7 Penalties or Sanctions 

No director or officer of the Issuer has been subject to any penalties or sanctions imposed by a 
court relating to Canadian securities legislation or by a Canadian securities regulatory authority 
relating to trading in securities, promotion or management of a publicly traded company, or theft 
or fraud. 

13.8 Personal Bankruptcy  

No director or officer of the Issuer is, or has, within the ten years prior to the date of the Listing 
Statement, been declared bankrupt or made a voluntary assignment in bankruptcy, made a 
proposal under any legislation relating to bankruptcy or insolvency or been subject to or 
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of that individual. 

13.9 Conflicts of Interest 

The directors and officers of the Issuer will not be devoting all of their time to the affairs of the 
Issuer.  The directors and officers of the Issuer are directors and officers of other companies, 
some of which are in the same business as the Issuer. Some of the directors and officers have 
been and will continue to pursue the acquisition, exploration and, if warranted, the development 
of mineral resource properties on their own behalf and on behalf of other companies, and 
situations may arise where the directors and officers will be in direct competition with the Issuer. 
The directors and officers of the Issuer are required by law to act in the best interests of the 
Issuer.  They have the same obligations to the other companies in respect of which they act as 
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directors and officers.  Discharge of their obligations to the Issuer may result in a breach of their 
obligations to the other companies, and in certain circumstances this could expose the Issuer to 
liability to those companies.  Similarly, discharge by the directors and officers of their 
obligations to the other companies could result in a breach of their obligation to act in the best 
interests of the Issuer.  Such conflicting legal obligations may expose the Issuer to liability to 
others and impair its ability to achieve its business objectives.  See section 17 - Risk Factors. 

13.10 Management 

Donald R. Sheldon – Director, President and Chief Executive Officer (Age: 61) 

Don Sheldon is a 1966 graduate from the University of Alberta with a Bachelor of Arts degree in 
Economics and Philosophy, and a 1969 graduate from the University of Western Ontario with a 
Masters degree in Business Administration. Mr. Sheldon has experience in financing and 
operating junior resource exploration ventures including Pure Gold Minerals Inc. for diamond 
exploration in the Northwest Territories/Nunavut, Alberta and Quebec.  Mr. Sheldon is the 
President and director of D.S. Management Ltd., a company involved in the organization and 
management of a number of reporting and non-reporting companies, since 1984.  In addition, 
Mr. Sheldon serves as a director or officer various companies trading on the TSX Venture 
Exchange and the Toronto Stock Exchange  Mr. Sheldon intends to devote approximately 20% 
of his working time to the affairs of the Issuer. 

Eugene Beukman – Director, Chief Financial Officer (Age: 48) 

Eugene Beukman provides consulting services with respect to property agreements to several 
publicly listed companies.  Mr. Beukman also serves as an officer or director for various 
companies trading on the TSX Venture Exchange and the Toronto Stock Exchange.  He 
graduated from the Rand University of Johannesburg, South Africa with a Bachelor of Law 
degree and a Bachelor of Law Honors Postgraduate degree in 1987.  From January 1987 until 
December 1993, when he moved to Vancouver, Mr. Beukman was employed as a legal advisor 
to the predecessor of BHP Billiton.  He has over twenty years experience in the acquisition of 
assets and joint ventures.  Mr. Beukman is also an Admitted Advocate of the Supreme Court of 
South Africa.  Mr. Beukman intends to devote approximately 20% of his working time to the 
affairs of the Issuer. 

Peter Mueller – Director (Age: 45)  

Mr. Mueller obtained a Bachelors degree in Applied Science from the University of Toronto in 
1984.  He was the Chief Technology Officer of TML Ventures Inc. from July 2002 to May 2005.  
Prior to that, he was a senior product manager for Ericsson Wireless Communications Inc. in San 
Diego, from March 2000 to June 2002.  Mr. Mueller intends to devote approximately 20% of his 
working time to the affairs of the Issuer.  

Debra Watkins – Secretary (Age: 47) 

Ms. Watkins has, for the last nineteen years, been the Corporate Administrator of D.S. 
Management Ltd., a private company that specializes in the management and operation of 
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publicly listed companies.  Ms. Watkins has extensive experience in the preparation and 
administration of various financings and regulatory filings and is Corporate Secretary of a 
number of companies trading on the Toronto and TSX Venture Exchanges.  Ms. Watkins intends 
to devote approximately 20% of her working time to the affairs of the Issuer. 

None of the individuals listed above are independent contractors or employees of the Issuer. 

14. CAPITALIZATION 

14.1 Securities to be Listed 

Issued Capital – Common Shares 
 

Number of 
securities 

(non-diluted) 

Number of 
securities 

(fully-
diluted) 

% of issued 
(non-

diluted) 
% of issued 

(fully diluted) 

Public Float     

Total outstanding (A)  21,882,927 24,482,927 100% 100% 

Held by Related Persons or 
employees of the Issuer or Related 
Person of the Issuer, or by persons or 
companies who beneficially own or 
control, directly or indirectly, more 
than a 5% voting position in the 
Issuer (or who would beneficially 
own or control, directly or indirectly, 
more than a 5% voting position in the 
Issuer upon exercise or conversion of 
other securities held) (B) 

 

19,178,464 

 

21,778,464 

87.7% 89.0% 

     

Total Public Float (A-B)  

2,704,463 

 

2,704,463 

12.3% 11.0% 

     

Freely-Tradeable Float     

Number of outstanding securities 
subject to resale restrictions, 
including restrictions imposed by 
pooling or other arrangements or in a 
shareholder agreement and securities 
held by control block holders (C)  

Nil Nil N/A N/A 

Total Tradeable Float (A-C) 21,882,927 24,482,927 100% 100% 
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Public Securityholders (Registered Only) 
Class of Security – Common Shares   

Size of holding  Number of holders  Total number of securities 

1 – 99 securities  45  1,150 

100 – 499 securities  29  8,226 

500 – 999 securities  5  2,916 

1,000 – 1,999 securities  26  28,118 

2,000 – 2,999 securities  12  24,426 

3,000 – 3,999 securities  2  6,400 

4,000 – 4,999 securities  1  4,706 

5,000 or more  securities  21  2,228,583 

  141  2,304,525 

CDS & Co holds an aggregate of 1,404,201 common shares of the Issuer, which are held through 
26 different intermediaries.  The Issuer received responses from these various intermediaries 
which indicate that the Issuer has an additional 88 beneficial shareholders each holding a board 
lot of at least 1,000 securities. The Issuer therefore has an aggregate of 150 registered and 
beneficial shareholders each holding a board lot of 1,000 securities. 

Public Securityholders (Beneficial – includes registered and non-registered) 
Class of Security – Common Shares   

Size of Holding  Number of holders  Total number of securities 

1 – 99 securities  45  1,150 

100 – 499 securities  29  8,226 

500 – 999 securities  5  2,916 

1,000 – 1,999 securities  31  33,508 

2,000 – 2,999 securities  12  24,426 

3,000 – 3,999 securities  2  6,400 

4,000 – 4,999 securities  1  4,706 

5,000 or more securities  26  2,339,072 

Unable to confirm  unknown  695,243 

  151  3,110,257 
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Non-Public Securityholders (Registered) 
Class of Security – Common Shares   

Size of Holding  Number of holders  Total number of securities 

1 – 99 securities  0  0 

100 – 499 securities  0  0 

500 – 999 securities  0  0 

1,000 – 1,999 securities  0  0 

2,000 – 2,999 securities  0  0 

3,000 – 3,999 securities  0  0 

4,000 – 4,999 securities  0  0 

5,000 or more  securities  3  18,366,500 

  3  18,366,500 

14.2 Securities Convertible into Common Shares 
Description of security (include 

conversion / exercise terms, 
including conversion / exercise 

price) 

Number of convertible / 
exchangeable securities 

outstanding 

Number of listed securities 
issuable upon conversion / 

exercise 

Stock options (see section 9) 2,600,000 2,600,000 

14.3 Other Securities Reserved for Issuance 

The Issuer does not have any listed securities reserved for issuance that are not included in 
section 14.2. 

15. EXECUTIVE COMPENSATION 

Compensation of Named Executive Officers 

Donald Sheldon has served as President and Chief Executive Officer and Eugene Beukman has 
served as Chief Financial Officer of the Issuer (the “Named Executive Officers”) since the 
Issuer’s incorporation on March 1, 2005.   

The following table provides a summary of the compensation earned by the Named Executive 
Officers from the Issuer’s incorporation on March 1, 2005 to December 31, 2005. 
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  Annual Compensation Long Term Compensation  

     Awards Payouts  

Name and 
principal 
position 

Period 
from 

March 
1 to 
Dec 
31, 

2005 
Salary 

($) 
Bonus

($) 

Other 
annual 

compensation
($) 

Securities
under 

options/ 
SARs 

granted 
(#) 

Shares or 
units 

subject to 
resale 

restrictions 
($) 

LTIP 
payouts

($) 

All other 
compensation

($) 

Donald R. 
Sheldon 
President & 
CEO 

2005 Nil Nil $12,500(1) 1,000,000 Nil Nil Nil 

Eugene 
Beukman 
Chief 
Financial 
Officer 

2005 Nil Nil Nil 1,000,000 Nil Nil Nil 

    
(1) A management fee of $2,500 per month from August to December, 2005 was accrued to D.S. Management Ltd., a private 

company wholly owned by Mr. Sheldon, pursuant to a corporate management agreement between the Issuer and D.S. 
Management Ltd. dated July 8, 2005. 

The following table sets out all incentive stock option grants to the Named Executive Officers 
during the period from the Issuer’s incorporation on March 1, 2005 to December 31, 2005. 

Named Executive 
Officer 

Securities 
under options 

granted 
(#) 

% of total 
options 

granted to 
employees in 

period 

Exercise 
price 

($/Security) 

Market value(1) of 
securities 

underlying options 
on date of grant 

($/Security) 
Expiration 

date 

Donald R. Sheldon 
President & CEO 

1,000,000 38.5% $0.075 N/A May 11, 2010 

Eugene Beukman 
Chief Financial 
Officer 

1,000,000 38.5% $0.075 N/A May 11, 2010 

    
(1) As the Issuer’s shares were not, at the date of grant, and currently are not listed on an exchange, a market value of the 

securities underlying the options is not readily ascertainable. 

No incentive stock options were exercised by the Named Executive Officers and there was no 
downward re-pricing of options held by the Named Executive Officers during the period from 
the Issuer’s incorporation to December 31, 2005. 

Termination of Employment, Change in Responsibilities and Employment Contracts 

Effective May 1, 2006, the Issuer entered into a Corporate Management Agreement (the 
“Management Agreement”) with Pender Street Corporate Consulting Ltd. (“PSCC”), a private 
company owned by Donald R. Sheldon, a director of the Issuer and its President and Chief 
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Executive Officer, Eugene Beukman, a director and the Chief Financial Officer of the Issuer and 
Debra Watkins, the Secretary of the Issuer.  Under the Management Agreement, PSCC provides 
general management, accounting and administrative services to the Issuer for a fee of $2,500 per 
month for management fees, plus applicable taxes, these fees to be reviewed by the Issuer and 
PSCC following the initial 12-month term. The contract shall be automatically renewed for 
further successive 12-month terms unless either party gives the other party 60 days notice of 
non-renewal, in which case the Management Agreement shall terminate. Either the Issuer or 
PSCC may terminate the Management Agreement without cause by the giving of 30 days’ 
written notice to the other party.  In the event there is a take-over or change of control of the 
Issuer resulting in the actual or constructive termination of PSCC’s services under the 
Management Agreement: 

(a) the Issuer shall pay damages to PSCC, as a lump sum payment on the day after PSCC’s 
termination, equal to six months of fees payable to PSCC for the six months immediately 
preceding the date of termination; and 

(b) if, on the date that PSCC’s services are terminated, PSCC’s services under the 
Management Agreement have been engaged for a period of less than six months, then the 
damages that the Issuer shall pay to PSCC shall be equal to the total amount of fees paid 
to PSCC pursuant to the Management Agreement up to the date of termination (the 
“Total Fees”) payable as a lump sum payment on the day after PSCC’s termination.  
Notwithstanding the foregoing, if the amount of the Total Fees is equal to or less than 
$30,000, then PSCC shall only be entitled to damages of $30,000. 

Compensation of Directors 

The Issuer does not pay its directors a fee for acting as such.  They are, however, entitled to be 
reimbursed for reasonable expenditures incurred in performing their duties as directors.  The 
Issuer may, from time to time, grant options to purchase its common shares to the directors (see 
section 9).   

16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Not applicable to the Issuer. 

17. RISK FACTORS 

Nature of Mineral Exploration and Mining 

The Broker’s Fee Prospect does not have any mineral reserve estimation, since the work done on 
the property has been at the early exploratory stage.  Development of this property will occur 
only if satisfactory exploration results are obtained.  Mineral exploration and development 
involves a high degree of risk and few properties which are explored are ultimately developed 
into producing mines.  There is, therefore, no assurance that the Issuer’s mineral exploration and 
development activities will result in any discoveries of bodies of commercial ore.  The long-term 
profitability of the Issuer’s operations will be in part directly related to the cost and success of its 
exploration programs, which may be affected by a number of factors out of the Issuer’s control. 
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Substantial expenditures are required to establish reserves through drilling and, if warranted, 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 at all, or that the funds required for development can be obtained on a 
timely basis.  Mineral exploration is subject to a high degree of risk, which even a combination 
of experience, knowledge, and careful evaluation may not be able to overcome. 

Additional Financing 

There can be no assurance that the Issuer will be able to obtain adequate financing in the future, 
or that the terms of such financing will be favourable, for further exploration and development of 
its projects.  Failure to obtain such additional financing could result in delay or indefinite 
postponement of further exploration and development of the property interests of the Issuer with 
the possible dilution or loss of such interests.  Further, revenues, financings and profits, if any, 
will depend upon various factors, including the success, if any, of exploration programs and 
general market conditions for natural resources.   

Mineral Deposits and Production Costs; Metal Prices 

The economics of developing mineral deposits are affected by many factors including variations 
in the grade of ore mined, the cost of operations, and fluctuations in the sales price of products.  
The value of the Issuer’s mineral properties is heavily influenced by metal prices.  Metal prices 
can and do change by substantial amounts over short periods of time, and are affected by 
numerous factors beyond the control of the Issuer, including changes in the level of supply and 
demand, international economic and political trends, expectations of inflation, currency 
exchange fluctuations, interest rates and global or regional consumption patterns, speculative 
activities and increased production arising from improved mining and production methods and 
new discoveries.  There can be no assurance that the prices of mineral products will be sufficient 
to ensure that the Issuer’s properties can be mined profitably.  Depending on the price received 
for minerals produced, the Issuer may determine that it is impractical to commence or continue 
commercial production.  

The grade of any ore ultimately mined from a mineral deposit may differ from that predicted 
from drilling results.  Production volumes and costs can be affected by such factors as the 
proximity and capacity of processing facilities, permitting regulations and requirements, 
weather, environmental factors, unforeseen technical difficulties, unusual or unexpected 
geological formations and work interruptions.  Short-term factors relating to ore reserves, such 
as the need for orderly development of ore bodies or the processing of new or different grades, 
may also have an adverse effect on the results of operations.  Moreover, there can be no 
assurance that any gold or other minerals recovered in small scale laboratory tests will be 
achieved under production scale conditions.  Although precautions to minimize risks will be 
taken, processing operations are subject to hazards such as equipment failure or failure of 
tailings impoundment facilities, which may result in environmental pollution and consequent 
liability. 
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Exploration and Development Risks 

Mineral exploration and mining involve considerable financial and technical risk.  Substantial 
expenditures are usually required to establish ore reserves, to evaluate metallurgical processes 
and to construct mining and processing facilities at a particular site.  It is impossible to assure 
that the current exploration programs planned by the Issuer will result in profitable commercial 
mining operations, as few properties that are explored are ultimately developed into producing 
mines.  Unusual or unexpected geological formations, unstable ground conditions that could 
result in cave-ins or land slides, floods, power outages or fuel shortages, labour disruptions, fires, 
explosions, and the inability to obtain suitable or adequate machinery, equipment or labour are 
risks associated with the conduct of exploration programs and the operation of mines.  The Issuer 
has no experience in the development and operation of mines and in the construction of facilities 
required to bring mines into production.  

Limited Business History 

The Issuer has only recently commenced operations and has no history of operating earnings.  
The likelihood of success of the Issuer must be considered in light of the problems, expenses, 
difficulties, complications and delays frequently encountered in connection with the 
establishment of any business.  The Issuer has limited financial resources and there is no 
assurance that additional funding will be available to it for further operations or to fulfil its 
obligations under applicable agreements.  There is no assurance that the Issuer can generate 
revenues, operate profitably, or provide a return on investment, or that it will successfully 
implement its plans. 

Permits and Licenses 

The operations of the Issuer will require licenses and permits from various governmental and 
non-governmental authorities.  The Issuer has obtained, or will obtain, all necessary licenses and 
permits required to carry on with activities which it is currently conducting or which it proposes 
to conduct under applicable laws and regulations.  However, such licenses and permits are 
subject to change in regulations and in various operating circumstances.  There can be no 
assurance that the Issuer will be able to obtain all necessary licenses and permits required to 
carry out exploration, development and mining operations at its proposed projects. 

Competition 

The mineral exploration and mining business is competitive in all of its phases.  The Issuer 
competes with numerous other companies and individuals, including competitors with greater 
financial, technical and other resources than the Issuer, in the search for and the acquisition of 
attractive mineral properties.  The ability of the Issuer to acquire properties in the future will 
depend not only on its ability to develop its present properties, but also on its ability to select and 
acquire suitable properties or prospects for mineral exploration.  There is no assurance that the 
Issuer will continue to be able to compete successfully with its competition in acquiring such 
properties or prospects. 
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No Assurance of Title to Property 

To the best of The Issuer’s knowledge, title to the Broker’s Fee Prospect is in good standing.  
The Issuer’s claims may be subject to prior unregistered agreements or transfers or third party 
and native land claims and title may be affected by undetected defects.  Furthermore, there is no 
assurance that the interests of the Issuer in any of its properties may not be challenged or 
impugned. 

Environmental and Other Regulatory Requirements 

The operations of the Issuer require permits from various levels of government.  Such operations 
are subject to 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.  The Issuer believes it is in substantial 
compliance with all material laws and regulations that currently apply to its activities.  There can 
be no assurance, however, that all permits which the Issuer may require for construction of 
mining facilities and conduct of mining operations, particularly environmental permits, will be 
obtainable on reasonable terms or that compliance with such laws and regulations would not 
have an adverse effect on the profitability of any mining project that 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 
the mining activities and may have civil or criminal fines or penalties imposed for violations of 
applicable laws or regulations and, in particular, environmental laws. 

Amendments to current laws, regulations and permits governing operations and activities of 
mining companies, or more stringent implementation thereof, could have a material adverse 
impact on the 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. 

Conflicts of Interest 

The directors and officers of the Issuer will not be devoting all of their time to the affairs of the 
Issuer.  The directors and officers of the Issuer are directors and officers of other companies, 
some of which are in the same industry as the Issuer.  The directors and officers of the Issuer are 
required by law to act in the best interests of the Issuer.  They have the same obligations to the 
other companies in respect of which they act as directors and officers.  Discharge by the 
directors and officers of their obligations to the Issuer may result in a breach of their obligations 
to the other companies, and in certain circumstances this could expose the Issuer to liability to 
those companies.  Similarly, discharge by the directors and officers of their obligations to the 
other companies could result in a breach of their obligation to act in the best interests of the 
Issuer.  Such conflicting legal obligations may expose the Issuer to liability to others and impair 
its ability to achieve its business objectives. 
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Insurance 

The Issuer does not have insurance to adequately protect itself against certain risks associated 
with mineral exploration.  Even if it were to obtain insurance, the Issuer will remain at risk and 
will be potentially subject to liability for hazards which it cannot insure against or which it may 
elect not to insure against because of premium costs or other reasons.  

Influence of Third Party Stakeholders 

The lands in which the Issuer holds an interest, or the exploration equipment and road or other 
means of access which the Issuer intends to utilize in carrying out its work programs or general 
business mandates, may be subject to interests or claims by third party individuals, groups or 
companies.  In the event that such third parties assert any claims, the Issuer’s work programs 
may be delayed even if such claims are not meritorious.  Such delays may result in significant 
financial loss and loss of opportunity for the Issuer. 

Fluctuation in Market Value of the Issuer’s Shares 

There is currently no market for the Issuer’s common shares and there can be no assurance that 
an active market will develop or be sustained upon the listing of the Issuer’s common shares on 
the CNQ.  The lack of an active public market could have a material adverse effect on the price 
of the Issuer’s common shares. 

The market price of a publicly-traded stock is affected by many variables not directly related to 
the corporate performance of the Issuer, including the market in which it is traded, the strength 
of the economy generally, the availability and attractiveness of alternative investments, and the 
breadth of the public market for the stock.  The effect of these and other factors on the market 
price of the Issuer’s common shares on the CNQ in the future cannot be predicted. 

Dilution 

The financial risk of the Issuer’s future activities will be borne to a significant degree by holders 
of its common shares.  If the Issuer issues treasury shares for financing purposes, control of the 
Issuer may change and shareholders may suffer dilution. 

18. PROMOTERS  

18.1 Promoters 

Messrs. Donald Sheldon and Eugene Beukman, both directors of the Issuer, took the initiative in 
founding the Issuer and are therefore deemed to be promoters of the Issuer.  See section 13 – 
Directors and Officers. 

Mr. Donald Sheldon owns, directly and indirectly, 12,031,668 common shares of the Issuer and 
Mr. Eugene Beukman owns, directly and indirectly, 3,161,596 common shares of the Issuer.  See 
section 12 - Principal Shareholders.  Each of Messrs. Sheldon and Beukman have been granted 
1,000,000 incentive stock options of the Issuer exercisable at a price of $0.075 until May 11, 
2010.  See section 9 - Options to Purchase Securities. 
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The Issuer has not acquired any assets from either or Messrs. Sheldon or Beukman. 

18.2 Corporate Cease Trade Orders and Bankruptcy 

See section 13.6. 

18.3 Penalties or Sanctions 

See section 13.7. 

18.4 Personal Bankruptcy 

See section 13.8. 

19. LEGAL PROCEEDINGS 

The Issuer is not a party to, nor is any of its property the subject matter of, any legal proceedings, 
and no such legal proceedings are known by the Issuer to be contemplated. 

20. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL 
TRANSACTIONS 

Not applicable to the Issuer. 

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS 

21.1 Auditor of the Issuer 

Dale Matheson Carr-Hilton LaBonte 
Chartered Accountants 
1700, 1140 West Pender Street 
Vancouver, British Columbia  V6E 4G1. 

21.2 Transfer Agent and Registrar 

Pacific Corporate Trust Company 

Vancouver: 2nd  Floor-510 Burrard Street 
Vancouver, British Columbia  V6C 3B9 

Toronto: 4 King Street West, Suite 1101 
Toronto, Ontario  M5H 1B6 

22. MATERIAL CONTRACTS 

22.1 Particulars of Material Contracts 

1. The Arrangement Agreement dated May 11, 2005 between TML Ventures Inc. and the 
Issuer; 
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2. Option Agreement dated August 15, 2005, as amended on December 13, 2005, June 29, 
2006 and September 29, 2006, between the Issuer and Golden Valley Mines Ltd.;  

3. Share Purchase Agreement dated November 30, 2005 between the Issuer and Brandon 
Trading Limited;  

4. Corporate Management Agreement dated May 1, 2006 between the Issuer and Pender 
Street Corporate Consulting Ltd.; and 

5. Convertible Notes dated August 31, 2006 with Getz Prince Wells LLP, DS Management 
Ltd. and Franz Gehriger. 

22.2 Co-Tenancy, Unitholders' or Limited Partnership Agreement 

Not applicable to the Issuer. 

23. INTEREST OF EXPERTS 

Michael P. Rosatelli, M. Sc., P. Geo., prepared for the Issuer a technical report on the Broker’s 
Fee Prospect, extracts of which are included under section 4.3 – Material Property – Broker’s 
Fee Prospect.  Mr. Rosatelli has no direct or indirect interest in the property of the Issuer or in 
the property of a Related Person of the Issuer, nor does he hold any direct or indirect interest in 
the Issuer or its associates or affiliates, and he is not entitled to receive any such interest. 

24. OTHER MATERIAL FACTS 

There are no other material facts other than as disclosed herein. 

25. FINANCIAL STATEMENTS 

The Issuer entered into an Arrangement Agreement dated as of May 11, 2005 with TML 
Ventures Inc., by virtue of which the Issuer became a reporting issuer (see section 2.3).  The 
Issuer’s year end is December 31st.  Audited financial statements of the Issuer for the period 
from incorporation in March 2005 to December 31, 2005, including the auditor’s report thereon, 
are included with this Listing Statement.  Unaudited financial statements of the Issuer for interim 
periods ended June 30, 2005, September 30, 2005, March 31, 2006 and June 30, 2006 are 
included with this Listing Statement. 

Audited financial statements, including auditor’s reports thereon, of TML Ventures Inc. for 
fiscal years ended December 31, 2002, 2003 and 2004 are included with this Listing Statement. 
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CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, RANGE METALS INC. hereby 
applies for the listing of the above mentioned securities on CNQ.  The foregoing contains full, 
true and plain disclosure of all material information relating to RANGE METALS INC. It 
contains no untrue statement of a material fact and does not omit to state a material fact that is 
required to be stated or that is necessary to prevent a statement that is made from being false or 
misleading in light of the circumstances in which it was made. 

Dated at Vancouver, British Columbia, this 24th day of October, 2006. 

 

”Donald R. Sheldon”  “Eugene Beukman” 

Donald R. Sheldon 
Chief Executive Officer 

 Eugene Beukman 
Chief Financial Officer 

   

”Donald R. Sheldon”  “Eugene Beukman” 

Donald R. Sheldon 
Promoter 

 Eugene Beukman 
Promoter 

   

”Donald R. Sheldon”  “Eugene Beukman” 

Donald R. Sheldon 
Director 

 Eugene Beukman 
Director 

 


