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FORWARD - LOOKING STATEMENTS
Statements contained in this Prospectus that are not historical facts are forward-looking statements
(within the meaning of the Canadian securities legislation and the U.S. Private Securities Litigation
Reform Act of 1995) that involve risks and uncertainties. Forward-looking statements include, but are
not limited to, the timing and amount of estimated future exploration; success of exploration activities,
permitting time lines, currency fluctuations, requirements for additional capital, government regulation of
mineral exploration, environmental risks, title disputes or claims and limitations on insurance coverage.
In certain cases, forward-looking statements can be identified by the use of words such as "plans",
"expects" or "does not expect", "is expected", "budget", "scheduled", "estimates", "forecasts", "intends",
"anticipates" or "does not anticipate", or "believes", or variations of such words and phrases or state that
certain actions, events or results "may", "could", "would", "might" or "will be taken", "occur" or "be
achieved". Forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause the actual results, performance or achievements of the Issuer to be materially
different from any future results, performance or achievements expressed or implied by the forwardlooking statements. Such risks and other factors include, among others, risks related to operations;
changes in exploration programs based upon results of exploration; future prices of metals; availability of
third party contractors, availability of equipment, failure of equipment to operate as anticipated; accidents
and other risks of the mineral exploration industry; delays in obtaining governmental approvals or
financing, as well as those factors discussed in the sections entitled "Risk Factors" in this Prospectus.
Although the Issuer has attempted to identify important factors that could affect the Issuer and may cause
actual actions, events or results to differ materially from those described in forward-looking statements,
there may be other factors that cause actions, events or results not to be as anticipated, estimated or
intended. There can be no assurance that forward-looking statements will prove to be accurate, as actual
results and future events could differ materially from those anticipated in such statements. Accordingly,
readers should not place undue reliance on forward-looking statements. The forward-looking statements
in this Prospectus speak only as of the date hereof. The Issuer does not undertake any obligation to
release publicly any revisions to these forward-looking statements to reflect events or circumstances after
the date hereof to reflect the occurrence of unanticipated events.
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The following is a summary of the principal features of this distribution and should be read together
with the more detailed information and financial data and statements contained elsewhere in this
Prospectus.
The Issuer:

The Issuer was incorporated under the Business Corporations Act (British
Columbia) on March 3, 2006 under the name "Constantine Metal Resources
Ltd.".
The principal business of the Issuer is the exploration and development of the
polymetallic massive sulphide exploration property in Alaska known as the
Palmer property (the "Palmer Property"). The Issuer intends to fund its
business using the proceeds of its prior private placement financing (the "Seed
Financing") and from the sale of the Units offered in this Prospectus. See
"General Development and Narrative Description of the Business".

The Offering:

The Offering will be comprised of 5,500,000 Units. Each Unit will consist of
one Offered Share and one half of one Warrant. Each Warrant will be
exercisable for a period of two years at a price of $0.50 per Warrant.
This Prospectus qualifies the distribution of the Units, the Offered Shares and the
Warrants.

Price:

$0.40 per Unit.

Net Proceeds to the
Issuer:

Up to $2,200,000. See "Use of Proceeds – Funds Available".

Use of Proceeds:

The Issuer intends to use the net funds available to pay for costs of this Offering,
exploration costs on the Palmer Property and general working capital. See "Use
of Proceeds – Principal Purposes" for a more detailed discussion.

Agent’s
Commission:

The Agent will receive a commission equal to 8% of the gross proceeds of the
Offering, payable in cash or in Units (the "Agent's Units"), in whole or in part, at
the election of the Agent. The Agent will also receive a corporate finance fee of
$20,000 plus GST and 50,000 Corporate Finance Units, each such unit consisting
of one Corporate Finance Share and one-half of one Corporate Finance Warrant
having the same terms as the Warrants.
The Agent will also receive Compensation Options equal in number to 10% of
the aggregate number of Units sold under the Offering, each such option entitling
the Agent to purchase one Option Share for a period of two years from the
closing of the Offering at an exercise price of $0.40 in the first year and $0.50 in
the second year.
This Prospectus qualifies the distribution of the Agent's Units, the Corporate
Finance Units and the Compensation Options.
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Financial
Information:

Selected Financial Information

Current Assets (all cash) (1)
Interests in Mineral Properties (2)
Total Assets
Total Liabilities (3)

For the period from
incorporation to
April 30, 2006
$20,000
$878,712
$898,712
$878,710

(1) An additional $375,000 in cash was received in May 2006 from the issuance of 1,500,000
Seed Special Warrants and is not reflected in the above table.
(2) Interests in mineral properties include property payments and exploration expenditures.
(3) This liability will be converted as part of the Arrangement of Toquima Minerals Corporation
(as hereinafter described) into shares of Constantine prior to the completion of this public
offering.

Eligibility for
Investment

In the opinion of Thorsteinssons LLP, special tax counsel to the Issuer, provided
the Issuer's common shares are listed for trading on Tier 1 or Tier 2 of the
Exchange, the Units will be qualified investments under the Income Tax Act
(Canada) (the "Tax Act") for trusts governed by registered retirement savings
plans, registered retirement income funds, deferred profit sharing plans and
registered education savings plans (collectively, the "Investment Plans"). See
"Risk Factors" and "Certain Canadian Federal Income Tax Considerations".

Risk Factors:

The securities of the Issuer are highly speculative due to the nature of the
Issuer’s business and the present stage of its development. The Issuer’s
activities are subject to the risks normally encountered in the mining exploration
business. There is no assurance that the Issuer's exploration will result in the
discovery of an economically viable mineral deposit. The economics of
exploring, developing and operating resource properties are affected by many
factors including the cost of exploration and development operations, variations
of the grade of any ore mined and the rate of resource extraction and fluctuations
in the price of resources produced, government regulations relating to royalties,
taxes and environmental protection. The Issuer has generated losses to date and
while it presently has sufficient financial resources to undertake its planned
exploration and development programs, it will require additional funds to further
explore, develop, mine and acquire its properties. There is no assurance such
additional funding will be available to the Issuer. Additional equity financing
may result in substantial dilution thereby reducing the marketability of the
common shares. The Issuer may become subject to liability for hazards against
which it is not insured. The Issuer competes with other mining companies with
greater financial and technical resources. Certain of the Issuer’s directors and
officers serve as directors or officers of other public and private resource
companies, and to the extent that such other companies may participate in
ventures in which the Issuer may participate, such directors and officers of the
Issuer may have a conflict of interest. See "Risk Factors".
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Conversion Factors
To Convert From
Feet
Metres
Miles
Kilometres
Acres
Hectares
Grams ("g")
Grams/Tonnes ("g/t")
Tonnes (metric) ("t")
Tonnes (metric)

To
Metres ("m")
Feet
Kilometres ("km")
Miles
Hectares ("ha")
Acres
Ounces (Troy)
Ounces (Troy)/Short Ton
Pounds
Short Tons

Multiply By
0.305
3.281
1.609
0.6214
0.405
2.471
0.03215
0.02917
2,205
1.1023

The following is a glossary of certain technical terms used in this Prospectus:
Acanthite - a silver sulfide, Ag2S.
Ag - silver.
Amygdaloidal - a vesicular igneous rock texture, ordinarily basaltic, in which the vesicles have been partly or
completely filled with a secondary deposit of calcite, quartz, epidote, native copper, or zeolites.
Andesite - a fine-grained volcanic rock of intermediate composition similar in composition to an intrusive diorite.
Anticline - a flexure or fold in a rock formation that takes the form of an arch.
Argentite – a silver-bearing sulphide mineral, Ag2S.
Argillite – a rock derived either from siltstone, claystone, or shale, that has undergone a somewhat higher degree of
induration than exists in those rocks.
Arsenopyrite - an arsenic-bearing sulphide mineral, FeAsS.
Assay - in economic geology, to analyze the proportions of metal in a rock or overburden sample; to test an ore or
mineral for composition, purity, weight or other properties of commercial interest.
Au - gold.
Ba – barium.
Barite - a barium-rich mineral commonly found in low-temperature sulphide veins, BaSO4.
Basalt - an extrusive volcanic rock composed primarily of calcic plagioclase, pyroxene, with or without olivine.
Basalts sometimes consist of masses of ellipsoidal bodies referred to as "pillows".
Besshi-style - Mafic extrusive volcanic associated massive sulphide deposit.
Bornite – a copper-bearing sulphide mineral, Cu5FeS4.
Breccia - a rock characterized by the presence of rock fragments, often the product of hydrothermal alteration that
frequently accompanies metallic mineral deposits.
Calcite - calcium carbonate, CaCO3, with hexagonal crystallization. A mineral found in limestone.
Chalcopyrite - copper iron sulphide mineral CuFeS2. A common copper ore.
Chert - cryptocrystalline silica, often formed as stratigraphic layers.
Chlorite - a mineral commonly related to hydrothermal alteration, Fe,Mg,Al2-3(OH)6.
Cu – copper.

-6Dextral – term to describe a fault with mostly strike-slip motion, that shows relative displacement to the right on the
distant side when viewed from either side.
Diorite – a intrusive igneous rock composed essentially of sodic plagioclase (usually andesine) and hornblende,
biotite, or pyroxene.
Dip - the angle at which a stratum is inclined from the horizontal.
Dyke - a sheet-like body of igneous rock that is discordant to the structural planes of the host rock.
EM – electromagnetic geophysical survey.
Epidote - a complex silicate mineral frequently found in rocks with low temperature alteration,
Ca2(Al,Fe+3)Al2(SiO4)(Si2O7)O(OH).
Exhalitive – used in this document to describe mineralization associated with a process where increasing pressure
forces submarine volcanic fluids and gases to be released (vented) from magma chambers below the seafloor.
Feldspar - a group of common sodium-potassium-calcium aluminosilicate minerals.
Foliation – the banding or the lamination of metamorphic rocks as distinguished from the stratification of
sedimentary rocks.
Footwall – the underside of a vein, lens or fault in relation to its dip.
GPS - Global Positioning System.
Gabbro - is a dark, coarse-grained, intrusive igneous rock chemically equivalent to basalt.
Galena - a lead-bearing mineral, PbS.
Gangue – undesired minerals associated with ore, mostly non-metallic.
Geochemical – pertaining to various chemical aspects (e.g. concentration, associations of elements) of natural
media such as rock, soil and water.
Geophysical survey - the exploration of an area by exploiting differences in physical properties of different rock
types. Geophysical methods include seismic, magnetic, gravity, induced polarization and other techniques.
Grade – the amount of valuable metal in each tonne of ore, expressed as grams per tonne (g/t) for precious metals,
as percent (%) for copper, lead, zinc and nickel.
Granodiorite - an intrusive igneous rock similar to granite, but contains more plagioclase than potassium feldspar.
Hanging wall – the wall or rock on the upper side of an inclined vein, lens or fault.
Host - a rock or mineral that is older than rocks or minerals introduced into it.
Hyaloclastite - a hydrated tuff-like rock formed when lava flows into, or beneath water, formed by granulation of
the lava front due to quenching. It is composed of angular, flat fragments 1 mm to a few cm across.
Hydrothermal - the name given to any processes associated with igneous activity that involve heated or
superheated water.
Iron oxide - referring to any one of the iron oxide minerals, including hematite, jarosite, etc.
Jasperoidal – having characteristics of a jasperoid, a rock consisting essentially of fine-grained silica (quartz).
Lapilli - round to angular volcanic rock fragments, measuring 1/10 inch to 2 1/2 inches in diameter, which may be
ejected in either a solid or molten state.
Mafic - an igneous rock composed predominantly of the magnesium rock forming minerals.
Magnetite - a magnetic mineral, Fe3O4.
Metamorphic - process of change of a rock brought about through intense heat, pressure or chemically active fluids.
Ore - a metal or mineral or a combination of these of sufficient value as to quality and quantity to enable it to be
mined at a profit.
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Pb – lead.
Protolith – the original rock composition and texture prior to alteration effects.
Pyrite (py) - a common iron-sulphide mineral, FeS2; also known as "fool’s gold".
Pyrargyrite – Ag3 SbS2.
Pyroclastic – term used to describe the entire range of fragmental products deposited directly by explosive or
effusive volcanic eruptions.
Quartz - a mineral composed of silicon dioxide SiO2.
Rhyolite - an igneous, volcanic (extrusive) rock, of felsic composition, with aphanitic to porphyritic texture.
Sb – antimony.
Schist - a crystalline rock that can be readily split or cleaved because of having a foliated or parallel structure due to
the presence of micas.
Scoriaceous - having a rough, irregular, clinkerlike, highly vesicular nature, said of some lava.
Sericite - a fine-grained white mica formed by the alteration of feldspar, KAl2(AlSi3O10)(OH)2.
Shear - a deformation resulting from stresses that cause or tend to cause contiguous parts of a body of rock to slide
relative to each other in a direction parallel to their plane of contact. The term applies to strain rather than to stress.
Silicious – containing silica in the form of fine- grained quartz, chalcedony or opal, which may fill pores and replace
existing minerals.
Sill - a tabular body of igneous rock conforming to the last strata.
Siltstone – a rock consisting of silt-size grains, that is, between 0.1 and 0.01 millimeter.
Sphalerite – a zinc bearing mineral, ZnS.
Stock - a body of igneous rocks formed at great depth that covers less than 104 square kilometres.
Stockwork - a large-scale ramifying and dichotomizing series of fissures filled with mineral matter.
Stratiform - bedded or layered.
Stratigraphic - the layering found in all types of rock formations, but largely related to sedimentary rocks.
Strike - direction or trend of a geologic structure.
Sulfosalt - a class of minerals, commonly referred to as double sulphides, where semimetals play a role more or less
like that of metals in the structure (examples are tetrahedrite, enargite).
Sulphide - a group of minerals in which one or more metals are found in combination with sulphur.
Sulphur - S.
Supergene – term applied to ores or ore materials that have been formed by generally descending water.
TDEM – time domain electromagnetic geophysical survey.
Topping – features determining the sequence of stratigraphic superpositioning.
Tuff - a pyroclastic rock that consists of fragmental volcanic material (ash) that has been blown into the atmosphere
by explosive activity.
Unconformity – a surface of erosion or nondeposition, usually the former, that separates younger strata from older
rocks.
Unit - stratified or layered rock of uniform composition throughout.
Vein - a thin sheet-like intrusion into a fissure or crack, commonly bearing quartz.
Zn – zinc.
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The Issuer was incorporated under the Business Corporations Act (British Columbia) on March 3, 2006
under the name "Constantine Metal Resources Ltd.".
The Issuer’s head office is located at Suite 201, 15225 Thrift Avenue, White Rock, British Columbia V4B
2K9 and its registered and records office is located at 10th Floor, 595 Howe Street, Vancouver, British
Columbia V6C 2T5.
The Issuer's wholly-owned subsidiary, Toquima North Inc. ("Toquima North"), is organized under the
laws of Alaska.
GENERAL DEVELOPMENT OF THE BUSINESS
History Since Incorporation
The Issuer was incorporated as, and until completion of this Offering will continue to be, a wholly-owned
subsidiary of Toquima Minerals Corporation ("Toquima") as part of a restructuring by way of a plan of
arrangement (the "Arrangement") under the Business Corporations Act (British Columbia) involving
Toquima and its other wholly-owned subsidiaries, Toquima North and a Nevada subsidiary. All of the
shares of Toquima North are held by the Issuer and, through Toquima North, the Issuer holds indirect
ownership of a polymetallic massive sulfide exploration property in Alaska known as the Palmer
Property. The Issuer acquired from its sole shareholder, Toquima, pursuant to an amended and restated
agreement (the "Asset Transfer Agreement") dated April 13, 2006, all of the outstanding common
shares of Toquima North in consideration for one Constantine share at nominal consideration and the
assumption of the debt of $2,144,543 owing to Toquima from Toquima North.
The Arrangement is occurring pursuant to the terms of an agreement (the "Arrangement Agreement")
dated March 23, 2006 among the Issuer, Toquima and Carlin Gold Corporation ("Carlin"), a public
company trading on the Exchange. Pursuant to the Arrangement Agreement, on the effective date of the
Arrangement, Carlin will acquire all of the shares of Toquima in exchange for 6,772,226 shares of Carlin
and 5,540,913 special warrants of Carlin (the "Carlin Special Warrants") to be issued to the
shareholders of Toquima. The Carlin Special Warrants are exchangeable at the closing of this Offering
for 5,540,913 common shares of the Issuer which will then be held by the shareholders of Toquima. The
Issuer's issuance of the 5,540,913 shares will also extinguish the Issuer's current $878,710 debt owing to
Toquima. The effective date of the Arrangement will occur, prior to the closing of this Offering, upon
receipt of final acceptance from the Exchange of the acquisition by Carlin of all of the shares of Toquima.
Other terms of the Arrangement Agreement required Carlin to use its commercially reasonable efforts to
cause Constantine to undertake an offering of its shares by prospectus which Carlin is doing by assisting
Constantine in arranging this Offering. Carlin has purchased 2,000,000 Constantine shares at $0.01 per
share which will be held in escrow. In addition, the shares held by certain insiders of Toquima are held in
escrow. See "Escrowed Securities" herein. Toquima was entitled by the terms of the Arrangement
Agreement to nominate two Constantine board members and Carlin was entitled to nominate three
Constantine board members. The parties have agreed on the existing board members. Please see
"Directors and Officers" herein.
Rubicon Minerals Corporation ("Rubicon"), a company listed on the Toronto Stock Exchange and a
majority shareholder of Toquima, will receive 3,556,790 common shares of Constantine pursuant to the
Arrangement which will be part of the 5,540,913 shares issued to Toquima shareholders in exchange for
the Carlin Special Warrants. Pursuant to an agreement (the "Anti-Dilution Agreement") dated April 18,
2006 among the Issuer, Rubicon and Carlin, Rubicon and Carlin have the right to purchase from time to
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Carlin may each acquire and maintain their respective percentage interests, determined as at the closing of
the Offering, in the issued common shares of Constantine.
Rubicon, Carlin and Constantine also entered into an agreement (the "Waiver and Assumption of
Obligations Agreement") dated April 18, 2006 whereby Rubicon's rights of first offer in respect of the
Palmer Property, under a share exchange agreement dated December 23, 2004 among Toquima, Rubicon
and other parties, were terminated. Rubicon now retains no rights with respect to the Palmer Property.
Prior to the Offering, the Issuer completed the Seed Financing consisting of 1.5 million special warrants
(the "Seed Special Warrants") at a price of $0.25 per Seed Special Warrant and raised $375,000. Each
Seed Special Warrant is exchangeable upon the closing of the IPO for one common share (the "Seed
Share") and one warrant (the "Seed Warrant"). Each Seed Warrant entitles the holder to purchase one
common share of the Issuer at a price of $0.35 per Seed Warrant until May 30, 2008. As of May 30,
2006, members of the Agent's Pro group held 200,000 of the Special Warrants. If the Offering does not
complete on or before February 8, 2007, the Seed Special Warrants will be exchangeable for units of
Carlin.

NARRATIVE DESCRIPTION OF THE BUSINESS
The Issuer's principal business will be the exploration and development of the Palmer Property in Alaska.
The Issuer intends to use the net proceeds from the Offering to undertake the two-phase exploration
program for the Palmer Property (see “Mineral Projects”, below).
Mineral Projects
The Issuer's principal mineral project is the Palmer Property in Alaska. An independent technical report
(the "Technical Report") on the Palmer Property entitled "Technical Report on the Palmer Property,
Southeast Alaska for Constantine Metal Resources Ltd." has been authored by Charles E. Greig, P. Geo.
dated March 25, 2006. The Technical Report is available for review under the Issuer's profile on the
SEDAR database at www.sedar.com. A copy of the Technical Report may also be inspected during
distribution of the Units being offered under this Prospectus and for 30 days thereafter at the corporate
head office of the Issuer at Suite 201, 15225 Thrift Avenue, White Rock, British Columbia V4B 2K9,
during normal business hours.
The following disclosure relating to the Palmer Property has been derived from the Technical Report.
Property Description and Location
The Palmer Property is located in the Porcupine Mining area, 55 km northwest of Haines, Alaska, on the
eastern margin of the Saint Elias mountain range. The western boundary of the Property is coincident
with the international border and the province of British Columbia (Maps 1 and 2).
The Palmer Property consists of a contiguous block of land consisting of 340 federal unpatented lode
mining claims, which cover an area of approximately 6765 acres (~2738 hectares or 27 square
kilometres). The Property is located in the Alaska panhandle and lies less than three kilometres from the
Haines highway, which links the deep-sea port of Haines, Alaska, at the northern terminus of the Alaska
Marine Highway system.
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Figure 1. Property location map.
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Glacier Creek prospect
area (Figure 4)
Mt. Henry Clay prospect
area (Figure 8)

Cap prospect area
(Figure 7)

Figure 2. Property map showing claim outline and major mineral occurrences (Green 2001). Mineral
occurrences: 1 = Gullies, 2 = Little Jarvis, 3 = Upper Main, 4 = Main, 5 = Red Creek, 6 = Mt. Henry
Clay, 7 = Hanging Glacier, 8 = Cap, 9 = Nunatak, and 10 = Boundary. Diagonally hatched rectangles
define prospect areas that have received the majority of exploration on the Property (detailed in Figures
4, 7 and 8). At the Glacier Creek prospect, the Little Jarvis and Upper Main occurrences are the surface
expression of the RW zone.
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The Issuer acquired its interest in the Palmer Property pursuant to the Arrangement, in which the Issuer
acquired 100% control of Toquima North. Toquima North was granted a 99-year lease (the "Mineral
Lease") in 1997 of the 340 federal claims forming the Palmer Property pursuant to a Mineral Lease
Agreement dated effective December 19, 1997 among Alyu Mining, Inc and Haines Mining-Exploration,
Inc. (the “Owners”) and Rubicon and Rubicon Minerals USA Inc. (now Toquima North). The Mineral
Lease is subject to the advance royalty payments and net smelter return royalty described below. The
Mineral Lease was amended on August 21, 2000 to provide for quarterly tranche payments of the advance
royalty.
There are no other underlying agreements or obligations encumbering the property. The unpatented
claims are located on federal land, and therefore no local or county based property taxes have been
assessed against them.
The unpatented claims are located on federal lands managed by the Bureau of Land Management
("BLM"). Location certificates for all claims staked to date have been filed and recorded with the BLM
Alaska Office in Anchorage according to federal and state laws/regulations. The lode mining claims are
in good standing with the BLM until September 1, 2006.
Advance Royalty Payments to the Owners
Toquima North is required to make annual aggregate advance royalty cash payments to the Owners of
US$42,500. The advance royalty payments are payable in quarterly tranches of US$10,625 each,
commencing on November 10, 1997 and up to and including the 98th anniversary of the Mineral Lease.
The advance royalty payments are fully paid to date. To maintain the Mineral Lease, Toquima North is
also required to make annual maintenance fee payments to BLM totalling US$42,500.
Net Smelter Return Royalty
The Owners will each be entitled to half of a 2.5% net smelter return royalty on the Palmer Property. The
advance royalty cash payments will be recouped from the net smelter return royalty payable in that year
or in subsequent years; however, in no year will the amount of the aggregate of the net smelter return
royalty and the advance royalty cash payment be less than US $42,500. The obligation to pay annual
advance royalty cash payments will be extinguished once the Owners have received a total of US
$4,500,000 in advance royalty cash payments and in payments referred to in the next paragraph.
Toquima North has the right to purchase from the Owners a portion of the net smelter return payable to
them of 0.5% for US$3,000,000 before the tenth anniversary of the date of the Mineral Lease. Toquima
North has a right of first refusal to purchase the net smelter return royalty, or any portion thereof, at any
time during the term of the mineral lease.
Environmental Liabilities
No determination was made by the author of the Technical Report concerning any environmental
liabilities which may accompany the property from previous exploration activities. To the best of the
knowledge of management of the Issuer, there are no material environmental liabilities on the property.
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Any exploration work which creates surface disturbance on the property is subject to BLM rules and
regulations. A Notice of Intent to Operate must be filed with the BLM for surface disturbances under five
acres. BLM approval of the Notice must be obtained before any surface disturbance takes place. Surface
disturbances greater than five acres require a Plan of Operation to be filed with the BLM, which involves
an in-depth environmental review of the property.
Access, Infrastructure, Physiography, Local Resources and Climate
The Palmer Property is located within 3 km of the all-weather paved Haines Highway, connecting to the
town of Haines 55 km to the southeast. Haines (pop. 2400) is a year-round deep-sea port at the north end
of the Alaska Marine Highway, with adequate infrastructure to support an advanced-stage exploration
program.
The nearest major economic centres are Whitehorse, Yukon (400 km by paved road), and Juneau, Alaska
(4½ hours by ferry). Daily scheduled flights connect Haines with Juneau, which, in turn, has daily
connections with the continental US.
Logging roads approach the eastern part of the property, from Haines Highway via a bridge across the
Klehini River, allowing access to that area of the property by foot. However, practical access to most of
the property is by helicopter. Drill core and camp facilities are currently based at the 33 Mile Roadhouse,
Haines Highway, which is less than 10 minutes by helicopter from the property.
The property is located on the eastern margin of the Saint Elias Mountain range, with local relief of nearly
2000 m (6400 ft). Lower elevations (down to 300 m) are covered by coastal rainforest, whereas higher
elevations are barren of vegetation. Much of the property is in the alpine, with roughly one third of the
property covered by ice and snow on a year-round basis.
Temperatures are typical of the north coast, with lows of -25º C in the winter, to highs of 25º C in the
summer. At higher elevations, fieldwork is limited to June through September because of snow.
Warming trends over the last few years have resulted in rapid glacial retreat and better rock exposure.
History
Past exploration on the Palmer Property includes more than 7500 m of diamond drilling in 35 holes. To
date, drilling has focused on three separate zones or target areas. Of the 35 hole total, 13 holes (2957 m)
targeted the source of high-grade float at the Mt. Henry Clay prospect, 4 holes (557 m) tested silver-rich
mineralization at the Cap prospect, and 18 holes (4078 m) tested a variety of targets at the Glacier Creek
prospect.
Base-metal sulfides and barite were first discovered in the Glacier Creek prospect area (Main and Upper
Main occurrences) in 1969 by local prospector Merrill Palmer. In the early years following discovery,
exploration focused on the economic potential of barite, and Merrill Palmer’s company, Marmot Mining
& Exploration Inc., entered into a 99 year lease with Alyu Mining Corporation (comprised of local Haines
businessmen). During this same period (1969-1971), the United States Geological Survey mapped the
geology of the surrounding area, and provided a regional framework for the property.
In 1979, Anaconda Copper Company drilled the first three diamond drillholes on the property, totalling
801 m, in the Glacier Creek Prospect area. All holes reportedly failed to intersect the main mineralized
barite-base metal horizons, although one hole cored 426 m (1400 ft) of variably pyritic sericitic rock, and
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structural problems realized during the drill program, a mapping program was carried out the following
year (1980), but Anaconda terminated the option prior to follow-up drilling.
Many of the baritic units in the Glacier Creek prospect area are highly oxidized and leached of sulphides,
and it was not until the exploration successes at Windy Craggy and Greens Creek were realized in the
early 1980s that the base metal potential at Palmer was fully understood. In 1983, high-grade massive
sulphide boulders up to 1.8 m (6 ft) in diameter and grading up to 33% Zn and 2.5% Cu, were discovered
at the toe of a small ice sheet near Mount Henry Clay. Twenty-six samples of various boulders collected
by the U.S. Bureau of Mines returned an average grade of 19.3% Zn, 1.0% Cu, 0.4% Pb, 38.2 g/t Ag, 0.22
g/t Au, and 20.6% Ba, and their discovery led to four successive drill programs (Bear Creek Mining
(Kennecott) 1984 and 1985; Granges Exploration Inc. 1989; and Rubicon 1999), with a total of thirteen
holes and 2958 m of core being drilled. None of the programs were successful in locating the source of
the boulders.
In the mid to late 1980’s Newmont Exploration Ltd. pursued the precious metal potential at the Palmer
Property, with particular attention being given to the Cap and Nunatak prospects. At the Cap prospect,
massive pyritic barite and baritic breccia was drilled in 1988 (Newmont) and 1998 (Rubicon), with the
best intercept of four holes being 134 g/t Ag over 23.2 m. At the Nunatak prospect, a bulk sample (91 kg
(200 lb.) divided into thirteen separate samples) returned an arithmetic average grade of 11.84 oz/ton Ag
and 0.092 oz/ton Au.
In the early 1990s, Kennecott discovered an outcrop of massive sulphide in the Glacier Creek prospect
area that became known as the Little Jarvis occurrence. Chip samples from the Little Jarvis occurrence
yield up to 13.0% Zn, 7.0% Cu, 0.02 oz/ton Au, and 7.0 oz/ton Ag over 4.6 m (15 ft), although chip
sampling at the same locality by Rubicon in 1998 yielded somewhat lower grades: 10.8 % Zn, 0. 27% Cu,
0.17 ppm (0.005 oz/ton) Au, and 44.2 ppm (1.29 oz/ton) Ag over 3.05 m (10 ft). The interpretation that
the Little Jarvis occurrence was correlative with the Upper Main occurrence on the other side of the
mountain to the southeast, led to Rubicon’s drill hole discovery of the RW zone in 1999. Semi-massive
to massive sulphide (or its leached oxidized equivalent) of the RW zone has now been intersected in six
drill holes, and the zone remains open in most directions.
The most significant geophysical survey carried out on the Palmer Property was a helicopter-borne
magnetic-EM survey in the mid-1980’s by Kennecott which covered most of the main mineral
occurrences. In 1991, as a follow-up to the airborne survey, Cominco detailed three of the airborne EM
anomalies with TDEM (EM-37) ground surveys. One of the TDEM surveys confirmed that an airborne
EM anomaly 750 m eastward along strike of the mineral occurrences at the Glacier Creek prospect
represented a significant conductor, with a geophysical signature consistent with that of a large massive
sulphide deposit. Three drill holes were proposed by Cominco Alaska to test alternative geophysical
interpretations of the conductor (flat lying versus steeply dipping), but the holes were never drilled and
Cominco’s option subsequently lapsed. In 1993, Kennecott drilled one hole to test the interpretation that
the source of the anomaly was flat-lying, and Rubicon drilled a second hole in the area in 1998. Neither
hole intersected significant mineralization and the source of the conductor remains unexplained.
Significant problems with locating the original survey grid may have been a factor in the holes missing
their intended target.
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Regional Geology
The Palmer Property is underlain by a mafic-dominated, bimodal sequence of submarine volcanic rocks
that host volcanogenic massive sulphide (VMS) style mineralization. The rocks are part of a 600 km
long, discontinuously exposed belt of Late Triassic-age, rift-related volcanic and sedimentary rocks
belonging to the Alexander Terrane, which are host to numerous VMS occurrences, prospects and
deposits in both southeast Alaska and northwest British Columbia. Major deposits in the belt include the
giant Windy Craggy deposit in British Columbia, and the precious metal-rich Greens Creek deposit in
southeast Alaska. The Alexander terrane extends along the coast of northwest British Columbia
northward through the Alaskan panhandle (SE Alaska), through the Saint Elias Mountains of British
Columbia and the Yukon, and westward into the Wrangell Mountains of Alaska.
Property Geology
Late Triassic rocks predominate on the Palmer Property and consist of massive to pillowed basalt,
fragmental basalt, and possible andesite, with intercalations of calcareous siltstone and tuff, and rare
rhyolite flows and dykes. Folding and faulting likely repeats stratigraphy, and may, in part, be
responsible for the broad distribution of exhalative mineralization and associated quartz-sericite-pyrite
alteration across the property. Alteration is commonly several hundred metres in extent, and of such
intensity that discrimination of the protolith is difficult without the use of immobile element
geochemistry.
These Late Triassic rocks at Palmer are correlative with the Hyd formation in central and southern
southeast Alaska, as well as with the informally named Tats group, exposed in the Saint Elias Mountains
of British Columbia within fault bounded blocks to the northwest of the property. The Hyd formation
hosts the Greens Creek deposit, and the Tats group hosts the Windy Craggy deposit. After restoration of
150 km of Tertiary dextral offset along the Chatham Strait – Denali fault system, the Palmer Property
would be located less than 50 km from the Greens Creek deposit, and perhaps not surprisingly, the two
share similarities in their style of alteration and mineralization.
Exploration
Toquima a predecessor to the issuer, has carried out approximately $122,000 in exploration on the Palmer
Property. The work by Toquima includes initial evaluation and interpretation of data and computer
generated three dimensional modeling, followed by a surface exploration program including mapping,
prospecting and sampling that was carried out in August 2004.
Prospect Area Geology and Exploration
Most exploration at the Palmer Property has been focussed on three separate prospect areas – Glacier
Creek, Cap and Mt. Henry Clay. The geology of each of these prospect areas is described below.
Geology and Exploration of the Glacier Creek Prospect
The Glacier Creek prospect has yielded the most significant drill results on the Palmer Property to date,
and has also received the most geological attention of any of the prospect areas. The prospect hosts two
mineralized horizons, the RW zone horizon (exposed at the Little Jarvis, Upper Main, and UMP
occurrences) and the Main zone horizon (exposed at the Main occurrence). Recent drilling and detailed
mapping by Rubicon has greatly aided in the geological understanding of the area.
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massive to pillowed basalt flows, with subordinate impure carbonate rocks, tuff, and felsic volcanic rocks.
The rocks were subjected to prolonged hydrothermal activity and host stacked zones of baritic massive
sulphide. The base of the section forms the immediate stratigraphic footwall to the Main zone massive
sulphide horizon, which occurs 70-135 m stratigraphically below the RW zone massive sulphide horizon.
These stratigraphic units, which are in the hanging wall to the Main Zone (MZ) thrust fault, also occur in
the overturned footwall structurally below the MZ thrust, and they include a leached baritic massive
sulphide and chert horizon (exposed at the Lower Main occurrence) that is correlative with the RW zone
massive sulphide horizon. It should be noted that mafic volcanic units at the Glacier Creek prospect have
distinct immobile element geochemical signatures, and that this has facilitated and corroborated
stratigraphic correlations across structures, such as the MZ thrust fault, and through areas of intense
hydrothermal alteration.
The RW and Main zone massive sulphide horizons occur in a panel of shallowly to moderately NNE
dipping strata in the hanging wall of the moderately NNE dipping MZ thrust fault, which records roughly
200-300 m of displacement. Correlative pillow basalt units exhibiting opposed topping directions on
either side of the fault indicate that it disrupts a tight, overturned anticline. Bedding in the overturned
limb typically dips steeply to the NNE. Within hydrothermally altered, quartz-sericite-pyrite-rich rocks in
the vicinity of the RW and Main zones the MZ thrust fault itself is expressed as a 1-3 m thick intensely
foliated zone, which is typically recessive weathering. Elsewhere, the expression of the fault is much
more subtle, being marked only by local iron oxide staining.
Intense hydrothermal alteration in the footwall of the RW and Main zone horizons, in the vicinity of the
Upper Main and Main occurrences, is expressed as a broad yellow-orange rusty-weathering zone (gossan)
that is visible up to 10 km away. The intensely altered rocks extend from the footwall of the Main zone
up into the immediate hanging wall of the RW zone, and locally reach a thickness of greater than 100 m.
Rocks within the alteration zone typically consist of pyritic, quartz-rich, micaceous phyllite and schist,
and are referred to on the Property as “QSP schist” (quartz-sericite-pyrite schist). At the Little Jarvis
occurrence area, strong hydrothermal alteration occurs throughout the rhyolite that is exposed along the
Little Jarvis glacier. Like the basalt at the Upper Main and Main occurrences (i.e. QSP schist), the
rhyolite is altered to an assemblage of quartz, sericite and pyrite, but it is, in general, much more massive
and resistant to weathering. Drill hole data indicates that QSP alteration that affects the rhyolite and
basalts at surface in the Glacier Creek prospect area also occurs in the same units at depth, although it
appears to diminish in intensity to the southwest, where it coincides roughly with the southwest limit of
massive barite-sulphide mineralization of the RW zone. The alteration, however, does increase in
intensity again in the overturned limb of the tight anticline described above, and QSP schist exposed in
drainages at lower elevations east of the Main occurrence are interpreted to be an extension of the same
system. To the north, the intensity of the QSP alteration remains high, and appears to become even more
intense northward before it trends beneath overburden and ice. Hydrothermal chlorite is relatively rare,
and is typically restricted to veins and vein selvedges in Cu- and Zn-rich stockwork zones, which occur
locally in pervasively QSP-altered host rocks.
Geology and Exploration of the Cap Prospect
The Cap prospect, located along the northern margin of Saksaia Glacier, consists of a 7-8 m thick Ag-rich
massive pyrite and barite horizon which overlies an intensely quartz-sericite-pyrite altered amygdaloidal
to scoriaceous basalt. Although the geologic framework at the Cap prospect is incompletely understood,
the stratigraphic section hosting the mineralization is fairly well known. The mineralization and altered
basalt are part of a north-northeast trending, moderately westerly dipping sequence consisting mainly of
pillow basalt flows and mafic volcanic fragmental rocks, with subordinate interflow calcareous argillite
and chert. At the base of the sequence is a mafic volcaniclastic unit with a minimum thickness of 200 m.
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hyaloclastite matrix. Immediately overlying the mafic pyroclastic rocks is a 3-5 m thick lens of
jasperoidal chert, which is in turn overlain by the altered amygdaloidal to scoriaceous pillow basalt and
volcanic breccia (pillow breccia?) that is footwall to mineralization – this part of the section is roughly 90
m thick. Locally, the amygdaloidal to scoriaceous basalt also hosts massive barite and cherty exhalite
lenses that occur well below the main mineralized horizon. In the immediate hanging wall of the main
mineralized horizon is a 12 m thick section of slatey black carbonate, itself overlain by a sequence of
pillow basalt and mafic tuff with a minimum thickness of 100 m. Immediately north of the Cap
occurrence, the local stratigraphy is truncated by a granodiorite stock, while on the west, it is intruded by
a gabbroic intrusive body.
Geology and Exploration of the Mt. Henry Clay Prospect
Previous exploration at the Mt. Henry clay (“MHC”) prospect was directed at locating the source for
high-grade Zn-Cu-rich and precious metals-enriched massive sulphide boulders that are found scattered
along the margins and near the terminus of the MHC Glacier, a perched or stranded glacier near the west
side of the much larger Jarvis Glacier. Outcrop is limited in the MHC area, and the geologic
understanding is based largely on diamond drilling, of which there has been nearly 3000 m in 13
drillholes. The stratigraphic sequence and structural setting have not been detailed previously, but the
altered sequence of rocks that was assumed to have been the host to the boulders appear to lie on the
northeastern limb of a northwesterly trending antiform. Host rocks to the altered zones are characterized
by massive and pillowed basalt or basaltic andesite flows and fragmental rocks. The mafic rocks have
been intruded by common diorite to gabbro sills(?), as well as by subordinate rhyolite. The mafic flows
and fragmental rocks at MHC appear largely uninterrupted by pelagic sedimentation, because clastic
rocks are rarely interbedded with the volcanic rocks in this area. In general, strata in the southwestern
half of the MHC area are predominantly fragmental, whereas strata in the northeastern half consist mainly
of flows. Topping directions and the distribution of rock types suggest that the fragmental rocks lie
stratigraphically beneath the flows. Intense hydrothermal alteration, expressed primarily by the presence
of quartz, sericite, pyrite, and locally chlorite and(or) barite, has been localized along the generally
defined contact zone separating the flows from fragmental rocks, and the source of high-grade massive
sulphide boulders has previously been assumed to lie within it.
Mineralization
Palmer is host to volcanogenic massive sulphide (VMS) style mineralization. As a group, VMS deposits
can be described as stratiform accumulations of sulphide minerals that formed on or near the seafloor, by
precipitation near a discharge site, or vents, of hydrothermal fluids. They form polymetallic ore bodies,
and commonly contain economic concentrations of Zn, Cu, Pb, Ag, and Au. Many VMS deposits occur
in clusters, with several individual ore bodies occurring within a radius of a few kilometres, and they are
often stacked above one another at different stratigraphic levels.
Late Triassic, rift-related volcanic and sedimentary rocks within the Alexander Terrane are host to
numerous VMS occurrences, prospects, and deposits throughout southeast Alaska and northwest British
Columbia. Major deposits in the belt include the precious metals-rich Greens Creek deposit and the giant
Windy Craggy deposit.
Of the two major Late Triassic VMS deposits known within the Alexander Terrane, the Palmer Property
most closely resembles the Greens Creek deposit. Zinc is the dominant base metal at both the Greens
Creek deposit and the Palmer Property, and silver grades are locally similarly enriched. Gold grades are
commonly elevated at the Palmer Property (e.g. 0.5 to 1.5 g/t), but are lower than the average at Greens

- 18 Creek (0.12 oz/ton (4.11 g/t)). Barite is common in both and is the dominant gangue mineral for parts of
the orebody at the Greens Creek deposit.
Mineralization at Palmer
Palmer is host to numerous mineral occurrences and alteration zones over a 2738 Ha (27 km2) area.
Quartz-sericite-pyrite schists are extensively developed at Palmer, and provide a common link among the
many showings. This is suggestive of a very large and extensive hydrothermally active ore forming
environment which may have produced several deposits on a property the scale of Palmer. Drill intensive
exploration of key stratigraphic horizons, where known hydrothermal alteration and exhalative
mineralization occurs, will certainly be required to effectively evaluate the mine potential of the property.
Mineralization at the most significant of the volcanogenic massive sulphide - style prospects and
occurrences are described in the following section.
Glacier Creek Prospect – RW and Main Zones
RW Zone
The RW zone consists of a body (or bodies) of stratiform baritic semi-massive and massive zinc- and
copper-rich sulphide, with subordinate chert, altered tuff, and limestone. It is well exposed on the west
side of Mt. Morlan at the Little Jarvis occurrence, where it can be traced discontinuously along the slope
for about 50 m - it is covered by ice and rubble to the north and south. The RW zone horizon at Little
Jarvis varies in thickness from 4-5 m to a few tens of centimeters. Chip samples from the horizon have
yielded up to 13.0% Zn, 7.0% Cu, 0.02 oz/ton Au, and 7.0 oz/ton Ag over 4.6 m. More recent chip
sampling at the same locality yielded somewhat lower grades, of 10.8 % Zn, 0.27% Cu, 0.17 ppm
(0.005 oz/ton) Au, and 44.2 ppm (1.29 oz/ton) Ag over 3.05 m.
On the southeast side of Mt. Morlan, the RW zone is exposed at the Upper Main and UMP occurrences,
as well as in sporadic exposures in between. Massive barite and sulphide at the Upper Main occurrence
can be traced along slope for about 70 m, where it is as much as 7 m thick; it pinches out to the west and
is covered by overburden to the east. A 6.10 m chip sample grading 8.0% Zn, 1.4% Cu, 1.3% Pb,
9.5 oz/ton Ag, 0.03 oz/ton Au was collected by Kennecott at the Upper Main occurrence. The UMP
occurrence consists of a 1-2 m thick section of sphalerite-carbonate rubble, which yields grab samples
grading up to 18.75% Zn. It can be traced along slope for a few tens of metres, but is covered by
overburden to the east and west. Much of the area between the Upper Main and UMP occurrences is
inaccessible because of steep slopes or is covered by overburden, but the stratigraphic interval in this area
consists of variably mineralized calcareous tuff and argillite, and minor massive barite.
With its known correlatives at the Little Jarvis, Upper Main, and UMP occurrences, the RW zone baritic
massive sulphide horizon has a known strike length of 610 m, a drill-indicated down-dip extent of at least
200 m, and a maximum known thickness of 12 m. The primary (hypogene) mineralogy of the RW zone
consists of barite, sphalerite, pyrite, chalcopyrite, quartz, and galena, with lesser calcite, magnetite,
pyrrhotite, arsenopyrite, and possible sulfosalts. Parts of the massive sulphide horizon on the southeast
side of Mt. Morlan have been extensively leached of sulfides and are underlain by supergene copper and
zinc oxides that extend 60 m or more into the footwall. Significant drill intersections of leached and nonleached parts of the RW zone are listed in Table 2 and Table 3, respectively, from the Technical Report,
set out below.
A leached stratiform massive barite-sulphide and chert horizon occurs a short distance down slope from
the Main and Upper Main occurrences, within an overturned section of stratigraphy in the footwall to the
MZ thrust fault. It lies in the same stratigraphic position as the RW zone horizon, is up to 2-3 m thick,
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about 200 m, is truncated by the MZ fault to the east, and appears to pinch out to the west.
Main Zone
The Main zone mineralization refers to a massive barite-sulphide horizon that is located in the hanging
wall to the MZ fault, roughly 90 m stratigraphically below the RW zone horizon. It is exposed on the
southeast side of Mt. Morlan at the Main occurrence, where it is 2-4 m thick and traceable along surface
for 120 m. It is truncated to the southwest by the MZ thrust, and appears to pinch into intensely quartz,
sericite, and pyrite altered rocks before it is lost beneath talus cover to the northeast.
Massive barite-sulphide at the Main zone massive sulphide horizon is similar to that found in other
exposures and intersections of the RW zone horizon. Where exposed, it is typically leached of sulphides
and consists of iron-oxide stained, variably siliceous vuggy or porous barite and barite sand. Primary
sulphide mineralogy is rarely preserved, although a few weakly oxidized enclaves consist of medium- to
coarse-grained sphalerite, chalcopyrite, galena, and pyrite, as well as rare microscopic magnetite, bornite,
and sulfosalts. A 3.05 m chip sample from the Main zone occurrence graded 1.91% Zn, 1.05% Cu,
0.46% Pb, 3.34 oz/ton Ag, and 0.034 oz/ton Au. The Mineralization exposed at the Main zone
occurrence has only been intersected by one diamond drill hole (RMC98-02), which cut 4.3 m of near
surface leached baritic massive sulphide grading 0.25% Zn, 0.05% Cu, 0.19% Pb, 0.24 g/t Au, and 21 g/t
Ag. The same drill hole also intersected footwall zones of supergene Cu and Zn oxide, and these graded
up to 1.1% Zn and 0.14% Cu over nearly 20 m. All drill holes that tested the RW zone horizon stopped
short of the stratigraphic interval hosting the Main zone.
Cap Prospect
The Cap prospect is a silver-rich, barite-dominated system that contains locally elevated concentrations of
zinc, lead, and gold. Base and precious metal mineralization is hosted within veined and brecciated,
intensely quartz-sericite-pyrite (“QSP”) altered basalt, which is crowded with amygdules. The basalt is
capped by a bed of massive pyritic barite, hence the name of the prospect. Mineralized seams, veins and
layers (0.1 – 4.2 m thick) of massive barite +/- chert, and massive to semi-massive pyrite occur
throughout the section of QSP-altered basalt. The veins and the matrix to the breccia within QSP-altered
rocks consists primarily of barite, quartz, pyrite, and sericite. The veins commonly have irregular,
‘wormy’ forms, and they are typically zoned, with pyritic margins and quartz-barite cores. Sulphide
minerals include pyrite, sphalerite, and galena, as well as acanthite/argentite, with possible pyrargyrite
inclusions. There is a positive correlation between metal values and barium concentration. Highlights of
the four holes drilled at the Cap prospect are listed in Table 4. Within the core of the QSP-alteration zone
at the Cap prospect, the basalt is completely replaced by quartz, sericite, and pyrite, and the amygdules
remain the only identifiable primary texture left in the rock. Amygdules are filled with quartz and also
contain minor barite and sericite. Locally, the amygdules are cored by sphalerite and galena. Drillhole
data indicates that the pervasive QSP alteration has a thickness of at least 110 m, and it appears to grade
at depth into rocks containing chlorite, sericite, calcite, pyrite, epidote and magnetite.
The size, longevity and intensity of the alteration zone at the Cap prospect, and the common occurrence
of precious metal-rich barite lenses along the flanks of other massive sulphide ore bodies suggests that the
prospect may be on the margin of a large massive sulphide system. Both surface and drill data suggest
that the hydrothermal system is diminishing in strength along strike to the northeast, but down-dip and to
the southwest (below the ice) it maintains its intensity and remains untested.
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High-grade massive sulphide boulders were discovered by Merrill Palmer at the base of a stranded glacier
at the Mt. Henry Clay prospect in 1983. The average grade of several types of boulders, as sampled by
the United States Bureau of Mines (‘USBM”; Still 1984), are as follows:
26 Barite-sulphide (zinc-rich) boulders: 1% Cu, 0.4% Pb, 19.3% Zn, 38.2 g/t Ag, 0.22 g/t Au, and 20.6%
Ba. A 6.0 ft (1.83 m) chip of the largest boulder barite-sphalerite boulder assayed 33% Zn, 2.5% Cu, and
5% Ba.
4 Boulders of massive pyrite and chalcopyrite: 5.18% Cu, 0.03% Pb, 1.00% Zn, 44.1 g/t Ag, tr. Au, and
0.12% Ba.
6 Boulders of mineralized volcanic host rocks (lacking barite): 2.83% Cu, 0.02 % Pb, 3.90% Zn, tr Au,
9.8 g/t Ag, and 0.41% Ba.
The mean grade of all the boulders sampled by the USBM: 18.5% Zn, 0.87% Cu, 1.3 oz/ton Ag,
0.02 oz/ton Au, and 5.9% Ba.
Thirteen holes, for a total of 2957 m, have been drilled at the MHC prospect in an attempt to find the
source of the high-grade float. Seven holes were drilled by Kennecott Exploration, four holes were
drilled by Granges Exploration Ltd, and two holes were drilled by Rubicon. The drilling identified two
mineralized horizons beneath the Mt. Henry Clay glacier, but did not intersect mineralization with grades
equivalent to those in the boulders. Several of the holes did intersect lower-grade mineralization within
broad pyrite-sericite alteration zones, including 49.1 m of 0.19% Cu in hole K85-3, 10.7 m of 0.44% Cu
in hole K84-2, and 36.6 m of 0.29% Cu in hole G89-9. Retreating ice led to the discovery of an intensely
foliated chlorite-sericite alteration zone containing pyrite-chalcopyrite stockwork veins which was then
mapped by Rubicon. It is speculated that this zone may represent footwall feeder mineralization and
alteration to the horizon from which the high-grade boulders were sourced.
Other Occurrences
In addition to the Glacier, Cap and Mount Henry Clay prospects described above, there are numerous
other massive sulphide occurrences which are worthy of further investigation.
The Nunatak prospect, about 1 km south of the Cap yielded a bulk sample (91 kg – 200 lb) from three
stacked barite occurrences which yielded an average grade of 11.84 oz/ton Ag and 0.092 oz/ton Au.
Grab samples from the Boundary prospect returned values up to 6.6% Cu, 3610 ppm Zn, 12 ppm Ag and
1980 ppm Au.
The Red Creek occurrence discovered by Cominco (1993) is 3 km from the Glacier Creek mineralized
zones in correlative units.
The HG and Gullies occurrences also have evidence of massive sulphide and correlative stratigraphic
settings with the main areas of interest described above. Grab samples from HG mineralized zone contain
up to 0.36% Cu, 14.1% Zn, 2.3% Pb, 198.9 ppm Ag and 1.58 ppm Au.
None of these occurrences have been drilled to date.

- 21 Drilling
The Company has to date conducted no drilling on the property. However, drill programs carried out by
prior operators have helped lay the foundation for the proposed work. This information is included
below.
Table 1 - Summary of diamond drill hole intersections of hypogene barite-sulphide mineralization from the
RW zone horizon, including zones of footwall stockwork veining. True widths of semi-massive to massive
barite-sulphide mineralization are approximately 80% to 100% of reported widths. True widths of stockwork style
mineralizations are unknown.
Drill
Hole
RMC9910
RMC9910
RMC9910
RMC9910

From
(m)
162.0

To
(m)
166.6

Length
(m)
4.6

Zn%
4.01

Cu%
0.4

Pb
%
0.13

Au
ppm
0.1

Ag
ppm
16

166.6

169.3

2.7

0.24

2.29

<0.01

0.3

20

169.3

179.1

9.8

0.48

0.33

<0.01

<0.1

2

Rocktype
massive baritesulphide
semi-massive sulphide
and stockwork veins
footwall stockwork

179.1

226.8
(EOH)

47.7

0.28

0.02

<0.01

<0.1

<1

footwall stockwork

RMC9911
RMC9911
RMC9911

189.3

192.1

2.8

4.6

0.05

0.23

0.5

83

192.1

194.5

2.4

1.38

<0.01

<0.01

<0.1

<1

massive baritesulphide
footwall stockwork

235.1

264.9

29.8

0.7

0.02

<0.01

<0.1

1

footwall stockwork

RMC9912
RMC9912

164.0

166.6

2.5

5.85

1.89

0.29

0.2

33

166.6

190.5

23.9

0.37

0.05

0.04

<0.1

3

massive baritesulphide
heavy disseminated to
semi-massive
sulphide, and
stockwork

RMC9913
RMC9913

181.7

183.9

2.2

13.51

0.21

0.07

<0.1

13

183.9

186.2

2.3

1.01

0.01

0.13

<0.1

5

RMC9914
RMC9914
Including

192.2

199.3

7.1

1.22

0.35

0.01

<0.1

2

197.9

218.1

20.2

0.18

0.63

<0.01

<0.1

3

197.9

202.8

4.9

0.46

1.5

<0.01

0.1

5

semi-massive to
massive sulphide
heavy disseminated
sulphide
Zn-rich footwall
stockwork
Cu-rich stockwork
higher grade section of
Cu-rich stockwork

- 22 Table 2 - Summary of diamond drill hole intersections of leached and oxidized vuggy barite-sulphide
mineralization from the RW zone horizon as well as secondary supergene mineralization from the footwall.
True widths of leached barite-sulphide mineralization are approximately 80% to 90% of reported widths. True
widths of secondary supergene mineralization are unknown.
Diamond Drill Hole: P94-02
From
To
(m)
(m)
95.1
100.58
100.58 109.73

Length From To
(m)
(ft)
(ft)
5.48
312
330
9.15
330
360

Length
(ft)
Zn%
18
1.13
30
0.12

Au
Ag
Cu% Pb% ppm ppm
Rocktype
0.05 0.01
0.01 <1
sediment
0.06 0.63
0.44 64
leached barite-massive
sulphide
0.18 0.01
0.01 2
supergene mineralization
in crosscutting mafic
dyke
0.02 0.28
0.11 14
leached barite-massive
sulphide(minor footwall
mafics)
0.03 0.06
0.06 8
footwall transition zone
0.09 <0.01 <0.01 <1
supergene mineralization
in feldspar phyric basalt

109.73

115.82

6.09

360

380

20

3.22

115.82

117.65

1.83

380

386

6

0.15

117.65
125.88

125.88
155.45

8.23
29.57

386
413

413
510

27
97

0.05
0.73

155.45

158.5

3.05

510

520

10

158.5

171.91

13.41

520

564

44

No
sample
1.04

0.3

<0.01

<0.01 <1

supergene mineralization
in feldspar phyric basalt

171.91

176.78

4.87

564

580

16

176.78

178

1.22

580

584

4

No
sample
0.41

0.03

<0.01

0.01

<1

supergene mineralization
in feldspar phyric basalt

178

179.83

1.83

584

590

6

179.83

186.54

6.71

590

612

22

No
sample
0.66

0.07

<0.01

0.02

<1

supergene mineralization
in feldspar phyric basalt

186.54

194.46

7.92

612

638

26

194.46

197.51
-EOH

3.05

638

648 10
-EOH

No
sample
0.3

0.01

<0.01

?

<1

supergene mineralization
in feldspar phyric basalt

The above includes a 16.61 m thick intersection (100.58 m to 117.19 m) through a leached RW zone horizon
interval includes 6.09 m (20 ft) of mafic dyke with supergene Zn mineralization (3.22% Zn). The combined total of
supergene Zn in the footwall is equal to 0.77% over 53.95 m at 125.88 to 179.83 m.
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From
To
(m)
(m)
84.49 97.23

Lengt From
To
h (m)
(ft)
(ft)
12.74 277.2 319

97.23 100.31 3.08
100.31 125.27 24.96
-EOH

319
329.1

Lengt
Zn
h (ft)
%
41.8
0.05

329.1 10.1
411
81.9
-EOH

0.05
0.61

Cu
Pb
%
%
0.01 0.65
0.02 0.09
0.13 0.03

Au
Ag
ppm ppm
Rocktype
0.39 49
leached barite-massive
sulphide
0.11 30
baritic chert
0.02 2
supergene mineralization in
weak to moderately altered
mafic footwall

The 84.49 to 100.31 m interval above represents a 15.82 minterval of exhalitive style mineralization (leached barite
+ chert), which includes a 11.13 m interval from 87.33 m to 98.45 m grading 0.02% Zn, 0.01% Cu, 0.76% Pb,
0.45 ppm Au, and 63 ppm Ag.
Table 4– Drill hole highlights from the Cap Prospect.
True widths are interpreted to be 90% to 100% of reported widths.
From
To
Drillhole
(m)
(m)
CAP-01
9.0
32.2
CAP-02
5.7
17.0
RMC98-01
34.4
125.0
Incl
38.7
45.7
And
60.7
71.6
b.d. = below detection limit
d.u. = data unavailable

Length
(m)
23.2
11.3
90.6
7.0
10.9

Au
(ppm)
b.d.
b.d.
0.10
0.19
0.19

Ag
(ppm)
134
15
31
74
62

Zn(%)
0.24
0.03
0.09
0.33
0.21

Pb(%)
0.16
0.02
0.03
0.09
0.05

Cu(%)
.02
<0.01
<0.01
<0.01
0.01

Ba(%)
d.u.
1.49
8.57
20.11
16.13

Drill Program 1998
Four holes for a total of 893 metres were drilled in 1998. Drill holes were located at the Cap (1 hole for
180 metres) and the Glacier Creek prospects (3 holes for 713 metres). Collar locations were surveyed
using differentially corrected GPS, and down hole survey data (dip and azimuth) were collected every 60
m. Drilling was performed by J.T. Thomas Drilling, and utilized BQtk diameter core (41 mm).
Hole RMC98-01, at the Cap prospect, intersected a broad zone (>110 m) of strong QSP alteration and
silver-barite mineralization (90.6 m of 31 g/t Ag). The intensity and width of alteration and
mineralization indicate a sizeable hydrothermal system which warrants further exploration drilling.
Holes RMC98-02 and -03 tested the Glacier Creek prospect in the vicinity of the Main and Upper Main
occurrences respectively. Hole RMC98-02 intersected oxide zone mineralization of the Main zone
horizon, including footwall supergene zinc-copper mineralization. It also intersected the overturned RW
horizon at structurally lower levels. Hole RMC98-03 intersected oxide zone mineralization of the RW
zone horizon, including footwall supergene zinc-copper mineralization. Assay highlights for both holes
are detailed in Table 3 above. The holes confirmed the presence of stacked mineralized horizons, and
demonstrated extensive oxidation and leaching beneath the southeast facing slopes where the holes were
located.
Hole RMC98-04 tested a reinterpretation of an EM geophysical anomaly at lower elevations, 1000 metres
east of the Main mineral occurrences. No significant mineralization was encountered.
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Ten holes for a total of 1875 metres were drilled in 1999. Drill holes were located at the MHC (2 holes for
300 metres) and the Glacier Creek prospects (8 holes for 1575 metres). Collar locations were surveyed
using differentially corrected GPS, and down hole survey data (dip and azimuth) were collected on
average every 50 m. Drilling was performed by Connors Drilling, and utilized NQ2 diameter core (50
mm)
Holes RMC99-05 and -06 targeted the source of the massive sulphide boulders at MHC based on a
reinterpretation of the geology. No significant mineralization was encountered.
Holes RMC99-07 through -14 targeted a shallowly plunging corridor between the Upper Main and Little
Jarvis occurrences based on the interpretation that the two surface occurrences represented opposite ends
of a single continuous massive sulphide horizon. Significant stratiform massive-sulphide and stockwork
mineralization was intersected in five holes, at what is now referred to as the RW zone. Details of the
mineralization and assay highlights are detailed above in Table 2. None of the holes were long enough to
test the stratigraphically-lower Main zone horizon.
Geological Mapping, Prospecting and Sampling
Toquima Mapping, Prospecting and Sampling
A mapping, prospecting and sampling program was carried out by the Toquima Minerals Corporation
between August 8 and August 24, 2004 under the supervision of Charles J. Greig. The program consisted
of a 6 day 2-man flycamp on the Glacier Creek prospect, followed by an 8 day, 4-6 man helicoptersupported program based from the 33-Mile Roadhouse, located on the Haines Highway, 5 miles southeast
of the property. Labour totaled 72 person days, including travel. The work included:
Detailed mapping and drill site evaluation within the Glacier Creek prospect area, with the
objective of refining proposed drill targets and ensuring that construction of proposed drill pads
would be logistically feasible.
Property-scale prospecting and mapping along the Little Jarvis Glacier (east and west side of
Glacier), and to a lesser extent MHC and Boundary where glacial retreat may have revealed new
bedrock exposures.
Prospecting, mapping, and soil sampling near the RW and Main zone horizons, with a focus on
the stratigraphy in the overturned footwall, below the main showing areas.
A total of 206 samples were collected for assay, including 162 rock chip and grab samples, 43 soil
samples, and 1 stream sediment sample. Of this total, 135 samples were submitted for Whole Rock
geochemical analysis (major oxides and trace elements).
Soil samples were collected along two separate lines, each roughly 600 m in length, with samples sites
spaced 25 m apart. The soil lines followed the 2500 ft and 2750 ft contours, and were designed to cross
the projected extension of the overturned RW and Main zone horizons on heavily vegetated lower slopes,
650 m east of the Main zone surface showings.
Samples from both soil lines yielded strong multi-element (Zn-Cu+/-Ag) anomalies directly overlying the
projected RW horizon, with assays of up to 7750 ppm zinc, 4690 ppm copper and 3.2 ppm silver. The
core of the soil anomaly is 50 to 75 m wide and is defined by samples with greater than 1000 ppm zinc

- 25 and/or 500 ppm copper. Strong quartz-sericite-pyrite (“QSP”) alteration is exposed within a prominent
drainage gully stratigraphically below the area of anomalous soils. Immobile element whole rock data
indicates a possible correlation between these QSP altered rocks, and those from the extensive zone of
alteration exposed in the headwall northeast of the Main zone showings.
Mapping in the Glacier Creek prospect area increased the level of detail over parts of the existing
geological map, altered the location of contacts, and expanded the known extent of some prospective
stratigraphic units. For example, rhyolite that is footwall to mineralization in the Little Jarvis showing
area was extended 500 m northward, across an east-west trending fault, and up to the edge of the main
body of Little Jarvis glacier.
Reconnaissance style mapping near a poorly documented known sulphide occurrence, located on the west
side of the Little Jarvis glacier, revealed stratiform semi-massive to massive sulphide (pyrite and lesser
sphalerite and chalcopyrite) that is up to 2 m thick, and returned assays up to 1.44% Cu and 2.34% zinc.
A separate zone 200 metres to the southwest, consisting of strong QSP alteration and associated
disseminated sulphide mineralization, assayed up to 1.37% zinc. The QSP alteration zone is interpreted to
occupy roughly the same time/stratigraphic horizon as the RW horizon. This interpretation is supported
by correlative immobile element geochemistry between basalt that overlies the QSP alteration, and the
basalt unit that overlies the RW zone.
The mapping, prospecting and sampling work done in 2004 identified new areas of base-metal rich
sulphide mineralization, refined the geological architecture developed by previous workers and has better
positioned the property for drill-intensive exploration in 2006.
Rubicon Mapping, Prospecting and Sampling
Geological mapping was completed during the 1998, 1999, and 2000 summer field seasons. Propertyscale mapping (1:10,000 scale) by a consulting geologist refined and expanded the understanding of the
regional geology, which was based on government and industry work in the mid 1980’s, and, more
importantly, established a structural framework for the Property. Prospect-scale mapping (1:1000 to
1:2400 scale) was completed at the Glacier Creek, Cap, and Mt. Henry Clay prospects by other consulting
geologists. Detailed understanding of the local stratigraphy and structure allowed Rubicon to generate a
predictive exploration model, which contributed to the RW zone discovery in 1999.
Property-wide prospecting and sampling in and around all of the major showing areas was completed by
Rubicon in 1998, 1999, and to a lesser extent in 2000. Many of the known mineral occurrences were resampled, with results largely confirming those reported by previous workers. Significant new showings
or occurrences include: 1) Cu-rich pyritic stockwork in strongly chlorite-sericite altered rocks at MHC
and 2) an extension of the RW zone horizon at the UMP showing. Several other less significant mineral
occurrences were also discovered during this work.
Three Dimensional Modeling and Other Studies
Several related studies undertaken on the Palmer Property include: 3D modeling of the MHC and Glacier
Creek prospect areas, petrography, geochronological and micro-fossil age-dating, and geochemical
analyses. These studies were carried out between 1997 and the present. The 3-D modeling, in particular,
contributed to a better understanding of the mineral systems at depth, and aided definition of future drill
targets, while the age-dating, geochemical analyses, and petrography helped to cement the understanding
of the stratigraphy.

- 26 Sampling Methods and Approach
Sampling methods and approach are described for work done by both Toquima and Rubicon. The
methods and approach employed by Rubicon during the exploration of the Palmer Property were not
supervised by Mr. Greig, and were determined by review of the data, examination of drill core, and
discussions with Rubicon personnel who executed the work.
Individual assay samples from drill core typically do not exceed 1.5 meters in core length, are rarely less
than 0.3 metres in length, and typically do not cross lithologic contacts or other natural breaks. Core
samples were selected for assay based on visual indications of mineralization or alteration. Trace element
and major oxide analyses were performed on samples for lithogeochemical discrimination and alteration
studies. The occurrence of secondary oxide mineralization, which is commonly invisible to the naked
eye, required extensive sampling of drill core footwall to leached massive barite-sulphide horizons, and in
some cases required re-sampling of previously unsampled intervals.
Surface geochemical sampling included continuous chip samples across zones of mineralization, grab
samples of alteration and mineralization in outcrop and float, and randomly spaced grab samples of
outcrop for alteration and lithogeochemical discrimination studies.
The sampling methodology and approach applied by Toquima and Rubicon are deemed to be appropriate
for the styles of mineralization the Property exhibits.
Sample Preparation, Analyses, and Security
Sample preparation, analyses, and security are described for work done by Toquima and Rubicon. The
exploration work by Rubicon was not supervised by Mr. Greig and therefore the nature of the methods
employed cannot be confirmed. However, based on review of the data and discussions with Rubicon
personnel who executed the work (detailed below), in the opinion of Mr. Greig there is reason to believe
that sample preparation, analyses, and security were undertaken in accord with currently acceptable
methods and standards in use in the mining exploration industry.
Samples of drill core were cut by a diamond blade rock saw, with half of the cut core placed in individual
sealed polyurethane bags and half placed back in the original core box for permanent storage. Samples
were prepared by outside contractors, who were trained and supervised by Rubicon personnel, at a secure
facility on site.
Chip and grab samples were collected by outside contractors and Rubicon personnel with the use of rock
hammers and chisels. Effort was made to collect chip and channel samples perpendicular to the
orientation of mineralized structures and veins where such information was known.
All samples collected between 1998 and present were shipped by independent transport companies
(typically by airfreight) in sealed woven plastic bags to ALS-Chemex laboratories, North Vancouver.
ALS Chemex laboratories operate according to the guidelines set out in ISO/IEC Guide 25 – “General
requirements for the competence of calibration and testing laboratories”. Descriptions of analytical
techniques provided below are for analyses performed by ALS-Chemex, and apply to rock samples from
surface and core.
Individual samples typically range from 0.5 kg to 2 kg. The entire sample was crushed in an oscillating
steel jaw crusher, followed by pulverization of a 250 g to 1000 g portion in a chrome steel ring mill.

- 27 Gold was determined by fire-assay fusion of a 30 g sub-sample with atomic absorption spectroscopy
(AAS).
Various metals including Ag, Au, Cu, Pb and Zn were analyzed by inductively-coupled plasma (ICP)
atomic emission spectroscopy, following multi-acid digestion in nitric aqua regia. The elements Cu, Pb,
and Zn were determined by ore grade assay for samples that returned values >10,000 ppm by ICP
analysis. Major elements (reported as oxides) and Ba, Rb, Sr, Nb, Zr, and Y were determined by X-ray
fluorescence spectrometry (XRF).
Data Verification
Quality control measures and data verification procedures are discussed for work done by Toquima and
Rubicon. The work by Rubicon was not supervised by Mr. Greig, and therefore the nature of the methods
employed cannot be confirmed. However, based on review of available data and discussions with
Rubicon personnel Mr. Greig has reason to believe that work completed by Rubicon was done in a
professional manner and met or exceeded generally accepted industry standards for quality control and
quality assurance, and no reason was seen by Mr. Greig to carry out additional sampling for independent
data verification.
Work completed by Toquima was done in a professional manner and met or exceeded generally accepted
industry standards for quality control and quality assurance. Independent quality control and data
verification was not warranted based on the preliminary nature of Toquima’s work.
Summary, Conclusions and Recommended Exploration Plan
At the request of the Company, an evaluation of geological, geochemical, geophysical and land databases
developed for the Palmer Property was completed by Charles J. Greig. Sources for these data and other
information include historical company reports, as well as published literature and public land records.
Conclusions made by Charles J. Greig in the Palmer Property Report are as follows:
Late Triassic rocks of the Alexander terrane are well endowed in metals, as they contain the world’s
largest Besshi-style VMS deposit (Windy Craggy) as well as the presently-producing precious metals rich
Greens Creek deposit. Rocks of the same age and lithology occur at the Palmer Property and host
numerous, broadly developed zones of quartz-sericite-pyrite alteration which host horizons of exhalative
base and precious metals mineralization. Together the alteration and mineralization at the Palmer
Property are indicative of a very large and extensive ore forming hydrothermal system. Clearly, the
Palmer Property has the potential to host a number of VMS-style ore bodies. Past work by a number of
mineral exploration companies helped to establish this potential, and during the latest exploration
program (1999) a significant new discovery was made by Rubicon at the RW zone. The discovery, along
with the recognition that there is a second exhalative mineralized horizon (the Main zone horizon)
stratigraphically beneath the RW zone and that both may be repeated structurally still further below at the
Glacier Creek prospect, demonstrates the excellent potential of the Palmer Property. A limited number of
diamond drill holes have tested the RW and Main zone horizons, and both warrant further diamond
drilling. Other parts of the Palmer Property have also demonstrated their potential (e.g. the Cap and Mt.
Henry Clay prospects), and deserve further intensive exploration, while still other parts with similar
potential (e.g. the Hanging Glacier, Nunatak, and Gullies occurrences) remain virtually untested.
A two phased CDN$1,750,000 exploration program is recommended for the Palmer Property. The
proposed program contemplates a total of 5600 m of diamond drilling, and a small to moderate sized field
program of mapping, prospecting, soil sampling, and ground geophysics.
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Glacier Creek prospect (7 holes) and the Cap prospect (2 holes). The program includes 20 line kilometers
of geophysics and soil sampling between the Glacier Creek and Red Creek prospects. This area, which is
at lower elevations and amenable to drilling late into the fall season, covers the down-dip projection of the
overturned RW and Main zone stratigraphy, and has yielded strong multi-element anomalies in
reconnaissance contour soil samples collected in 2004.
It is recommended that the Phase I program be carried out in early summer 2006, to allow time for a
follow-up Phase II exploration program later in the field season. Proposed Phase I drill holes at the
Glacier Creek prospect should test the along strike and down-dip projection of the RW zone, with at least
three holes extended deep enough into the footwall to test the Main zone horizon. The maximum
diamond drill hole length required to target the RW zone is 200 m, and the maximum diamond drill hole
length required to test the Main zone is 300 m. One of the highest priority targets is located immediately
west of thick leached oxide zone intersections (e.g. DDH P94-02 and RMC-98-03), in an area beyond the
limits of near surface oxidation.
Should the Phase I program yield positive results (intersection of alteration and mineralization indicative
of a major mineralized system), a Phase II program, with a minimum proposed budget of $876,000 is
recommended. The Phase II program should be initiated in mid- to late-summer 2006, and consist of a
minimum of 3200 m of diamond drilling at the Glacier Creek and Cap prospects, as well as at other
potential target areas generated during the Phase I field program. It is recommended that two drill rigs be
used to achieve maximum footage prior to the onset of inclement weather conditions in the fall, which can
significantly reduce drilling productivity and escalate costs.
The Company intends to carry out the recommendations of Charles J. Greig. The timing of implementing
the programme will be affected by the date of completion of the IPO.

USE OF PROCEEDS
Proceeds
The estimated amount of net proceeds to be received by the Issuer under the Offering, after deduction of
the Agent's Commission if paid all in cash, is $2,024,000.
Funds Available
Funds Available
Estimated working capital as of the date of the Prospectus (unaudited) (1)
Net proceeds of the Offering (unaudited)

(2)

Net Funds Available (unaudited)

$240,000
$2,024,000
$2,264,000.00

(1)

Includes proceeds of the Seed Financing.

(2)

After deduction of the Agent's Commission. The net proceeds to the Issuer will increase to the extent that the Agent's
Commission is received in Agent's Units instead of cash.
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Principal Purposes
To pay the balance of the estimated Issuer's costs of the Offering(1)

$75,000

To pay the costs of the recommended Phase 1 work program on the Palmer Property
(2)

Reserve for the Phase 2 work program on the Palmer Property

$876,000

To pay estimated property and maintenance costs for next 18 months

$152,000
(3)

To pay estimated general and administrative costs for next 18 months
(4)

To provide general working capital to fund ongoing operations
Total
(1)
(2)
(3)
(4)

$875,000

$150,000
$136,000
$2,264,000

The balance of the estimated costs of the Offering are $75,000.
Subject to successful completion of Phase 1 on the Palmer Property, an additional $876,000 would be expended on the
Palmer Property in Phase 2. See "Mineral Projects – Recommendations".
Includes salary, office, legal and accounting expenditures.
Any proceeds realized from the exercise of the Agent's Warrants (assuming the cash commission is taken solely in
Agent's Units and the Offering is completed in full), the Agent's Corporate Finance Warrants, the Compensation Option
(assuming exercise at $0.40 per share) and the Seed Warrants will be used for working capital and a portion may be
used to fund additional exploration activities, including on the Palmer Property. If all of the above securities were to be
exercised, the Issuer would receive additional funds totalling $867,500.

The Issuer intends to spend the funds available as set out above. There may be circumstances, however,
where, for sound business reasons, a reallocation of funds may be necessary. The Issuer will only redirect
the funds to other properties on the basis of a recommendation from a professional geologist or engineer.
SELECTED FINANCIAL INFORMATION AND MANAGEMENT’S DISCUSSION AND
ANALYSIS
Information for the Period from Incorporation
The following table summarizes selected financial data reported by the Issuer for the period from
incorporation to April 30, 2006.
For the period from
incorporation to April 30, 2006
Current Assets (all cash) (1)

$20,000
(2)

Interests in Mineral Properties

$878,712

Total Assets

$898,712
(3)

Total Liabilities
(1)
(2)
(3)

$878,710

An additional $375,000 in cash was received in May 2006 from the issuance of 1,500,000 Seed Special Warrants and is
not reflected in the above table.
Interests in mineral properties include property payments and exploration expenditures.
This liability will be converted as part of the Arrangement of Toquima into shares of Constantine prior to the
completion of this public offering.
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The Issuer has not paid and has no current plans to pay any dividends on its common shares. Any
decision to pay dividends on common shares in the future will be made by the board of directors on the
basis of the earnings, financial requirements and other conditions existing at such time.
Management’s Discussion and Analysis
General
The following discussion and analysis is based on the Issuer's financial position and should be read in
conjunction with the Issuer's financial statements included with this prospectus.
The Issuer is an exploration stage company engaged in the exploration and development of the Palmer
Property in Alaska and therefore has no existing cash flow from operations. The level of the Issuer's
future operations will be determined by the availability of capital resources which will be derived from
this Offering and future financings.
The Issuer was incorporated on March 3, 2006. The Issuer has selected October 31 as its financial yearend.
Description of Business
The Issuer's principal business will be the exploration and development of the Palmer Property in Alaska.
The Issuer intends to use the net proceeds from the Offering to undertake the two-phase exploration
program for the Palmer Property.
Results of Operations
The Issuer has had no operations to date, other than its initial organization, except to participate in the
Arrangement Agreement with Carlin and Toquima and to conduct a private placement financing of
$375,000.
Liquidity, Capital Resources and Outlook
The Issuer is in the exploration stage and therefore has no cash flow. As at April 30, 2006, the Issuer had
current assets consisting of cash of $20,000, total assets of $898,712 and total liabilities of $878,710. The
$878,710 liability is due to Toquima Minerals Corporation. This liability will be extinguished upon the
completion of this Offering and the issuance by the Issuer of 5,540,913 shares on exchange of the Carlin
Special Warrants pursuant to the terms of the Arrangement and the Issuer will have no remaining
liabilities.
The Issuer's current cash position is $ 370,000. Since its inception in March 2006, the Issuer's sources of
cash were from:
•
•

$20,000 for 2,000,000 shares at $0.01 per share issued to Carlin as founders' shares.
$375,000 for 1,500,000 Seed Special Warrants issued at $0.25 per Seed Special Warrant (as of
May 30, 2006, members of the Agent's Pro group own 200,000 of the Seed Special Warrants).

The Issuer's total cash and working capital position at the date of this Prospectus was $370,000. The
Issuer will not have sufficient funds to undertake its proposed exploration and development of the Palmer
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the Issuer's liquidity or capital resources.
The principal asset of the Issuer is the Palmer Property, amounting to $878,712 as at April 30, 2006.
Private Placements
In May 2006, the Issuer completed a financing of 1,500,000 Seed Special Warrants at $0.25 per Seed
Special Warrant for a total of $375,000. Each Seed Special Warrant is exchangeable on the closing of the
Offering by the holder at no additional charge for one Seed Share and one Seed Warrant. Each Seed
Warrant entitles the holder to purchase one Seed Share at a price of $0.35 per share for a period of two
years from the date of issuance of the Seed Warrant. See "Prior Sales". As of May 30, 2006, members of
the Agent's Pro group own 200,000 of the Seed Special Warrants.
Related Party Transactions
Carlin is a promoter of the Issuer under applicable securities legislation. Carlin purchased 2,000,000
shares of the Issuer at $0.01 per share. See "Escrowed Securities".
The Arrangement Agreement was entered into among the Issuer, Toquima, Toquima North, Toquima
Minerals U.S. Inc. and Carlin. The Issuer is a wholly-owned subsidiary of Toquima and owns all of the
shares of Toquima North. The Issuer acquired from its sole shareholder, Toquima, all of the outstanding
common shares of Toquima North in consideration for one common share at nominal consideration and
the assumption of the debt of $2,144,543 owing to Toquima from Toquima North. The intercorporate
debt of $2,144,543 owing to Toquima from Toquima North is effectively being acquired by Constantine
through the acquisition by Constantine of the assets of Toquima North, measured in terms of the
assumption of Toquima North's aggregate debts at an agreed price of $878,712, which was the aggregate
carrying amount of Toquima's investment in Toquima North.
DESCRIPTION OF THE SECURITIES DISTRIBUTED
The authorized capital of the Issuer consists of an unlimited number of common shares without par or
nominal value. Common shares and warrants are being issued under the Offering.
Common Shares
There are currently 2,000,002 common shares issued and outstanding as at the date of this Prospectus.
There are no special rights or restrictions of any nature attached to any of the common shares, which all
rank equally as to all benefits which might accrue to the holders of the common shares. All registered
shareholders are entitled to receive a notice of any general meeting to be convened by the Issuer. At any
general meeting, subject to the restrictions on joint registered owners of common shares, on a show of
hands every shareholder who is present in person and entitled to vote has one vote and on a poll, every
shareholder has one vote for each common share of which he is the registered owner and may exercise
such vote either in person or by proxy.
This Prospectus qualifies the distribution of the Units, the Offered Shares and the Warrants issued under
the Offering.
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Pursuant to the Offering, up to 2,750,000 Warrants will be issued as part of the Units. Each Warrant will
entitle the holder to purchase one Warrant Share for a period of two years from the date of closing of the
Offering at a price of $0.50 per Warrant Share. The Warrants will be non-transferable.
Agent's Units and Underlying Securities
The Agent may elect to receive all or part of the Agent's Commission in Agent's Units. If all of the
Agent's Commission is received in Agent's Units, the Agent will receive 440,000 Agent's Shares and
220,000 non-transferable Agent's Warrants, each Agent's Warrant having the same terms as the Warrants.
This Prospectus qualifies the distribution of the Agent's Shares and Agent's Warrants.
Corporate Finance Units and Underlying Securities
On completion of the Offering pursuant to this Prospectus, the Agent will have received Corporate
Finance Units consisting of an aggregate of 50,000 Corporate Finance Shares and 25,000 Corporate
Finance Warrants, each Corporate Finance Warrant having the same terms as the Warrants. This
Prospectus qualifies the distribution of the Corporate Finance Shares and Corporate Finance Warrants.
Compensation Options and Underlying Securities
On completion of the Offering pursuant to this Prospectus, the Agent will have received up to 550,000
Compensation Options, each Compensation Option entitling the Agent to purchase one Option Share for a
period of two years from the closing of the Offering at an exercise price of $0.40 in the first year and
$0.50 in the second year. This Prospectus qualifies the distribution of the Compensation Options.
CONSOLIDATED CAPITALIZATION
Share Capital
Amount Outstanding
assuming completion of the
Offering
(unaudited)

Amount
Authorized

Amount Outstanding as at
the Prospectus Date
(unaudited)

unlimited

2,000,002

2,750,000

Nil

2,750,000

1,500,000

1,500,000

Nil

Seed Warrants (3)

1,500,000

1,500,000

1,500,000

Corporate Finance
(4)
Warrants

25,000

Nil

25,000

550,000

Nil

550,000

Designation of Security
Common shares
Warrants (2)
Seed Special Warrants

Compensation Options
(1)

(3)

(5)

14,590,915

(1)

The Issuer will issue 5,500,000 Offered Shares. A further 5,540,913 common shares (including 3,556,913 shares
issuable to Rubicon) which have been reserved for issuance upon the exchange of the Carlin Special Warrants on the
closing of the Offering (see "History Since Incorporation"), 1.5 million Seed Shares which have been reserved for
issuance upon the exchange of the Seed Special Warrants (see footnote (3) below) and 50,000 Corporate Finance
Shares will be issued. Up to a further 440,000 Agent's Shares and 220,000 Agent's Warrants may be issued if the
Agent elects to receive the Agent's Commission in Agent's Units.
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Each Warrant entitles the holder to purchase one common share at a price of $0.50 for a period of two years from the
date of issuance.

(3)

Each Seed Special Warrant will be exchanged for one Seed Share and one Seed Warrant on the closing of the Offering.
Each Seed Warrant entitles the holder to purchase one Seed Share at a price of $0.35 per share for a period of two years
from the date of issuance of the Seed Warrant. Members of the Agent's pro Group hold 200,000 Seed Special
Warrants.

(4)

Each Corporate Finance Warrant entitles the holder to purchase one common share at a price of $0.50 per share for a
period of two years from the date of issuance of the Corporate Finance Warrant.

(5)

Each Compensation Option entitles the Agent to purchase one common share at a price of $0.40 in the first year and
$0.50 in the second year from the date of issuance of the Compensation Option.

The Issuer also has outstanding stock options under its Stock Option Plan, as described under "Options to
Purchase Securities".
Loan Capital

Designation
Debt
(1)

Amount
Authorized

Amount Outstanding as at the
Prospectus Date
(unaudited)

Amount Outstanding
assuming completion of the
Offering
(unaudited)

$878,710

$878,710

Nil

The Issuer acquired all of the outstanding debt owing to Toquima from Toquima North. This debt will be extinguished
upon the issuance of 5,540,913 shares of the Issuer upon exchange of the Carlin Special Warrants pursuant to the
Arrangement Agreement.

OPTIONS TO PURCHASE SECURITIES
Outstanding Options
The following table summarizes the options of the Issuer outstanding as of the date of this prospectus.

Group
Executive
Officers(two
person)
Directors and
Officers (not
Executive
Officers)(four
persons)

No. of
Options
400,000

550,000

Securities
Under
Option
common
shares

Grant
Date
May 11,
2006

common
shares

May 11,
2006

Expiry Date
May 11, 2011

May 11, 2011

Exercise
Price per
common
share
$0.40

Market
Value of
the
common
shares on
the Grant
Date
N/A

Market
Value of the
common
shares as of
the date of
this
Prospectus
N/A

$0.40

N/A

N/A
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Group
All other
employees of
the Issuer
All consultants
of the Issuer
(four persons)

No. of
Options
Nil

475,000

Securities
Under
Option
common
shares

Grant
Date
May 11,
2006

common
shares

May 11,
2006

Expiry Date
May 11, 2011

May 11, 2011

Exercise
Price per
common
share
$0.40

Market
Value of
the
common
shares on
the Grant
Date
N/A

Market
Value of the
common
shares as of
the date of
this
Prospectus
N/A

$0.40

N/A

N/A

All of the options have been granted pursuant to the terms of the stock option plan (the "Stock Option
Plan") approved by the Issuer's directors on May 11, 2006. The Stock Option Plan provides that, subject
to the requirements of the Exchange, the aggregate number of securities reserved for issuance, set aside
and made available for issuance under the Stock Option Plan will be 10% of the number of common
shares of the Issuer issued and outstanding, from time to time, which would be 1,459,091 common shares
upon completion of the Offering.
The purpose of the Stock Option Plan is to attract and motivate directors, officers, employees of and
service providers to the Issuer and its subsidiaries (collectively, the "Optionees") and thereby advance the
Issuer's interests by affording such persons with an opportunity to acquire an equity interest in the Issuer
through the stock options. The Stock Option Plan contains the following terms:
(a)

a condition that options are non-assignable and non-transferable;

(b)

the term of an option cannot exceed five years from the date of grant;

(c)

a condition that no more than 5% of the issued shares of the Issuer may be granted to any
one individual in any 12 month period;

(d)

a condition that no more than 2% of the issued shares of the Issuer may be granted to any
one consultant in any 12 month period;

(e)

a condition that no more than an aggregate of 2% of the issued shares of the Issuer may
be granted to an employee conducting investor relations activities in any 12 month
period;

(f)

the period in which an optionee’s heirs or administrators can exercise any portion of its
outstanding options must not exceed one year from the optionee’s death;

(g)

a condition that disinterested shareholder approval will be obtained for any reduction in
the exercise price if the optionee is an insider of the Issuer at the time of the proposed
amendment; and

(h)

a provision requiring that, for stock options granted to employees, consultants or
management company employees, the Issuer represents that the proposed optionee is a
bona fide employee, consultant or management company employee, as the case may be.
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and final authority with respect to the granting of all options thereunder.
PRIOR SALES
Since the date of incorporation on March 3, 2006, the Issuer has issued (other than pursuant to the
Offering) the securities shown in the following table.
Number and class of securities
1 common share
1 common share

Price per security

(1)

$1.00

(2)

$1.00

2,000,000 common shares

(3)

$0.01

1,500,000 Seed Special Warrants (4)

$0.25

(1)

Held by Toquima.

(2)

Issued to Toquima pursuant to the Asset Transfer Agreement.

(3)

Issued to Carlin pursuant to the Arrangement Agreement.

(4)

Each Seed Special Warrant is exchangeable on the closing of the Offering by the holder at no additional charge for one
Seed Share and one Seed Warrant.

In addition, a further 5,540,913 shares are issuable upon exchange of the Carlin Special Warrants,
including 3,556,913 shares to Rubicon, upon completion of the Offering and the Issuer granted the stock
options described under "Options to Purchase Securities".
ESCROWED SECURITIES
Escrowed Securities
Designation of class
common shares
(1)

Number of securities held in escrow

Percentage of class

7,140,841

48.94% of the Shares(1)

The percentage that the escrowed shares will represent of the total issued and outstanding common shares upon
completion of the Offering on a diluted basis and upon the exchange of all of the Carlin Special Warrants and the Seed
Special Warrants on the closing of the Offering. Assuming an issued capital of 14,590,915 shares. The escrow
includes 525,000 of the common shares that will be issued to Principals of the Issuer on exercise of the Seed Warrants.

Under National Policy 46 – 201 "Escrow for Initial Public Offerings", securities held by Principals (as
defined below) are required to be held in escrow in accordance with the national escrow regime
applicable to initial public distributions. Equity securities owned or controlled by Principals are subject
to the escrow requirements.
A "Principal" is defined as:
(i)

directors and senior officers of the Issuer or of a material operating subsidiary of the
Issuer, as listed in this Prospectus;

(ii)

promoters of the Issuer during the two years preceding this Offering;

- 36 (iii)

those who own and/or control more than 10% of the Issuer’s voting securities
immediately before and immediately after completion of this Offering if they also have
elected or appointed or have the right to elect or appoint a director or senior officer of the
Issuer or of a material operating subsidiary of the Issuer;

(iv)

those who own and/or control more than 20% of the Issuer’s voting securities
immediately before and immediately after completion of this Offering; and

(v)

associates and affiliates of any of the above.

Pursuant to an agreement (the "Escrow Agreement") dated for reference May 19, 2006 among the Issuer,
Pacific Corporate Trust Company (the "Escrow Agent") and the Principals of the Issuer, the Principals
agreed to deposit in escrow their securities of the Issuer (the "Escrowed Securities") with the Escrow
Agent. As the Issuer is classified as an "emerging issuer" under National Policy 46-201, the Escrow
Agreement provides that the Escrowed Securities will be released from escrow in equal tranches at six
month intervals over the 36 months following the listing of the common shares on the Exchange (that is
15% of each Principal’s holdings being released in each tranche with an initial 10% tranche being
released on the date the common shares are listed on the Exchange).
Pursuant to the terms of the Escrow Agreement, the securities held in escrow may not be transferred or
otherwise dealt with during the term of the Escrow Agreement unless the transfers or dealings with
escrow are:
(i)

transfers to continuing or, upon their appointment, incoming directors and senior officers
of the Issuer or of a material operating subsidiary, with approval of the Issuer’s board of
directors;

(ii)

transfers to an RRSP or similar trusteed plan provided that the only beneficiaries are the
transferor or the transferor’s spouse or children;

(iii)

transfers upon bankruptcy to the trustee in bankruptcy; and

(iv)

pledges to a financial institution as collateral for a bona fide loan, provided that upon a
realization the securities remain subject to escrow. Tenders of escrowed securities to a
take-over bid are permitted provided that, if the tenderer is a Principal of the successor
Issuer upon completion of the take-over bid, securities received in exchange for tendered
escrowed securities are substituted in escrow on the basis of the successor Issuer’s
escrow classification.
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Escrow Agreement:
Name
Rubicon
Carlin
Robert D. Thomas, Jr.
Robert D. Thomas, Jr. and Alliston L.
Thomas Revocable Trust
Thomas P. Erwin
Thomas P. Erwin and Molly A. Erwin
Revocable Trust
Timothy J. Percival
Tara M. Christie
Brian C. Irwin
J. Garfield MacVeigh
K. Wayne Livingstone
(1)

(2)
(3)

Number of Escrowed Securities
3,556,790 common shares (1)
2,000,000 common shares (2)
348,598 common shares (1)
216,953 common shares (1)
225,945 common shares (1)
34,238 common shares (1)
233,317 common shares (1)
40,000 Seed Shares; 40,000 Seed Warrants (3)
50,000 Seed Shares; 50,000 Seed Warrants (3)
200,000 Seed Shares; 200,000 Seed Warrants (3)
235,000 Seed Shares; 235,000 Seed Warrants (3)

To be issued as part of the 5,540,913 shares issued to former Toquima shareholders upon the exchange of the Carlin
Special Warrants pursuant to the Arrangement Agreement on the closing of the Offering. See "General Description of
the Business – History Since Incorporation".
Issued to Carlin pursuant to the Arrangement Agreement.
To be issued on exchange of the Seed Special Warrants. Each Seed Special Warrant will be exchanged for one Seed
Share and one Seed Warrant on completion of the Offering. Each Seed Warrant entitles the holder to purchase one
common share at $0.35 per share until May 30, 2008. See "Prior Sales".

Shares Subject to Resale Restrictions
Canadian securities legislation generally requires that shares issued by a company during its private stage
may not be resold without a prospectus or an applicable prospectus exemption until the expiration of
certain hold periods. This legislation generally provides that, in addition to the escrow restrictions herein
described (see "Escrowed Securities" above), all of the Issuer's currently issued and outstanding common
shares will no longer be subject to a hold period if they were issued during the time that the Issuer was a
private company, so long as the Issuer becomes a reporting issuer by filing a prospectus and so long as the
shares have been held for a period of four months from their date of issuance. The 2,000,000 shares held
by Carlin are subject to these restrictions in addition to the escrow provisions described above. The Seed
Shares and Seed Warrants, being exchanged pursuant to the Arrangement, are not subject to the four
month hold period imposed by Canadian securities legislation however they are subject to the seed share
resale restrictions of the Exchange which provide that they are released from the resale restrictions as to
20% on listing and 20% each month thereafter.
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As at the closing of the Offering, the following persons will have holdings of securities which will
represent more than 10% of the issued and outstanding common shares of the Issuer on the completion of
the Offering:

No. of Securities Held

Percentage of Issued
and Outstanding
Common Shares as at
the Date of this
Prospectus

Rubicon

3,556,790 Shares (2)

N/A

Percentage of Issued and
Outstanding Common
Shares Upon
Completion of the
(1)
Offering
24.60%

Carlin

2,000,000 common
shares (3)

57.14%

13.83%

Name of Shareholder

(1)
(2)

(3)

Assuming an issued capital of 14,459,915.
To be issued as part of the 5,540,913 shares issuable pursuant to the Arrangement upon the exchange of the Carlin
Special Warrants on the closing of the Offering. See "General Description of the Business – History Since
Incorporation". Held as escrow shares. See "Escrowed Securities".
Issued pursuant to Arrangement Agreement and held as escrow shares. See "Escrowed Securities".

DIRECTORS AND OFFICERS
Current Directors and Officers
The name, municipality of residence and position with the Issuer of each director and officer of the Issuer,
and the principal business or occupation in which each director and officer of the Issuer has been engaged
during the immediately preceding five years, and the period during which each director has served as
director is set out in the table below. Each director’s term of office will expire at the next annual general
meeting of the Issuer.
Name, Municipality of
Residence and (Age),
Position with the Issuer

Principal Occupation During the
Past Five Years

Period as
Director and/or
Officer

Garfield MacVeigh (5)
Delta, BC (57)
President and Director

Director and Chairman of the
Board of Rubicon Minerals
Corporation.

Director and
officer since
May 11, 2006

200,000 Seed Special
Warrants (2) – 1.4%

President and CEO of Rubicon
Minerals Corporation.

Director since
May 11, 2006

Nil

President of ROR Enterprises Ltd.;
President of NS Star Enterprises
Ltd.

Director since
March 3, 2006

235,000 Seed Special
Warrants (2) - 1.6%

Retired lawyer, Partner of
DuMoulin Black LLP.

Director and
officer since
May 11, 2006

50,000 Seed Special
Warrants (2) – 0%

(3)(4)(6)

David W. Adamson
White Rock, BC (46)
Director

(3)(6)

K. Wayne Livingstone
White Rock, BC (65)
Director
(3)(4)(6)

Brian C. Irwin
Parksville, BC (66)
Director

Number of Percentage
of Securityholdings (1)
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Name, Municipality of
Residence and (Age),
Position with the Issuer
Tara M. Christie (5)
Yukon Territory (32)
Director
Aris Morfopoulos
North Vancouver, BC (52)
Chief Financial Officer

Principal Occupation During the
Past Five Years

Period as
Director and/or
Officer

Number of Percentage
of Securityholdings (1)

Manager of Gimlex Gold Mines
Ltd.

Director since
May 11, 2006

40,000 Seed Special
Warrants (2) – 0%

President of Morfopoulos
Consulting Associates Ltd.

Officer since
April 5, 2006

Nil

(1)

Assuming an issued capital of 14,459,915 shares.

(2)

Each Seed Special Warrant is exchangeable for one Seed Share and one Seed Warrant upon the closing of the Offering.

(3)

Member of the Audit Committee.

(4)

Member of the Corporate Governance Committee.

(5)

Member of the Environmental and Safety Committee.

(6)

Member of the Nominating and Compensation Committee.

Upon completion of the Offering, directors and executive officers of the Issuer, as a group, will
beneficially own, directly or indirectly, or exercise control or direction over an aggregate of 525,000
common shares representing approximately 3% of the then outstanding common shares of the Issuer,
assuming an issued capital of 14,459,915 shares.
The term of office of the directors expires annually at the time of the Issuer's annual general meeting.
The term of office of the officers expires at the discretion of the Issuer's directors.
Additional information on the Issuer's directors and executive officers is as follows:
J. Garfield MacVeigh, President, C.E.O. and Director
B.Sc. (Hons). Mr MacVeigh received his B.Sc. from Queen's University at Kingston in 1972. He has 32
years of experience in gold and base metal exploration in Canada, U.S.A. and Central America. He was a
participant in the discovery of the Hoyle Pond Gold Deposit in Timmins, Ontario, and contributed to the
exploration and discovery of the HW Deposit and several new zones at Westmin Resources Ltd.’s Buttle
Lake massive sulphide ore deposits on Vancouver Island, British Columbia. As District Manager for Lac
Minerals Ltd. in western Canada and Alaska in 1991 - 1995, was involved in the exploration of the Red
Mountain gold deposit near Stewart, B.C., Canada. Mr. MacVeigh was on the Palmer Project for
Rubicon Minerals during the drill discovery of massive sulphide mineralization and is very familiar with
the project. He will be the project manager. Mr. MacVeigh is also chairman of the Board of Directors of
Rubicon Minerals Corporation.
Brian C. Irwin – Director
Until April 1, 2006, Mr. Irwin was associate counsel and a partner in the securities law firm of DuMoulin
Black in Vancouver. He practiced corporate, securities and natural resource law with a focus on mining
and corporate finance. He serves as a director for a number of public companies.
David W. Adamson, B.Sc. (Hons.), M.Sc., Ph.D. – Director
David W. Adamson, B.Sc. (Hons.), M.Sc., Ph.D., received his B.Sc. (Hons.) at the University of
Southampton, U.K. in 1980, an M.Sc. (1984) at the University of Regina, Saskatchewan and Ph.D. (1988)
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exploration industry for 20 years with experience in gold and base metal exploration in Canada, U.S.A.
and Europe. As Senior Geologist with Lac Minerals Ltd., he was instrumental in the discovery process on
several major projects. Mr. Adamson is familiar with the Palmer project and the prior exploration and will
provide advice and guidance on an on-going basis as needed. He is also President & CEO, and a Director
of Rubicon Minerals Corporation.
Tara M. Christie – Director
Ms. Christie, B, A, SC., M.A.Sc is a graduate of the University of British Columbia with a Bachelors of
Applied Science, and a Masters of Applied Science in 1996 and 1999, specializing in Geotechnical
Engineering. She has served as a past President of the Klondike Placer Miners Association, as Executive
Director and currently is a consultant to them. Duties in this area involved coordinating and negotiating
environmental and regulatory issues between various government agencies, the First Nations, and the
placer miners in the Yukon Territory. Ms. Christie is currently a board member of the Prospectors and
Developers Association of Canada and a member of the Yukon Environmental and Socio-Economic
Assessment Board. Ms. Christie plays an active role as owner/operator in an operating placer mine in the
Yukon.
K. Wayne Livingstone – Director
Mr. Livingstone, B.Sc. (Hons.), M.Sc. received his bachelor degree in geology in 1966 from Carleton
University in Ottawa and his M.Sc. degree from the University of British Columbia in 1968. He has
practiced his profession in exploration and development geology for 40 years. He led the exploration of
and was involved in the development of a 1,000,000 oz gold heap leach gold deposit in Nevada, U.S.A.
and led the work to a grass-roots discovery of a 1,700,000 oz gold deposit in Peru. His experience and
work has been focused on epithermal gold and porphyry copper deposits in the western cordillera from
Alaska to Chile. Mr Livingstone is a director of various mineral resource companies.
Aris Morfopoulos – Chief Financial Officer
Aris Morfopoulos, B.Com. (Hons.), is a self-employed accountant and businessman with over 25 years of
corporate management experience. For the past 15 years he has worked on a consulting basis in various
executive capacities in mineral exploration, Internet domain registration, public company administration,
and a merchant bank. He has served as a director or officer of several publicly listed companies in the
past 15 years and is currently the C.F.O. of New Oroperu Resources Inc. and Carlin Gold Corporation,
both TSX Venture-listed companies. In 1999 he was a founding partner and executive of
NamesDirect.com, a successful Internet domain registration company. Mr. Morfopoulos has a Bachelor
of Commerce (Honours) degree from the University of Manitoba (1975).
Corporate Cease Trade Orders or Bankruptcies
Except as otherwise described, no director, officer, promoter or other member of management of the
Issuer is, or within the ten years prior to the date hereof has been, a director, officer, promoter or other
member of management of any other issuer that, while that person was acting in the capacity of a director,
officer, promoter or other member of management of that issuer, was the subject of a cease trade order or
similar order or an order that denied the issuer access to any statutory exemptions for a period of more
than 30 consecutive days, was declared bankrupt or made a voluntary assignment in bankruptcy, made a
proposal under any legislation relating to bankruptcy or insolvency or has been subject to or instituted any
proceedings, arrangement or compromise with creditors or had a receiver, receiver manger or trustee
appointed to hold the assets of that director, officer or promoter.
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No director, officer, promoter or other member of management of the Issuer has, during the ten years
prior to the date hereof, been subject to any penalties or sanctions imposed by a court or securities
regulatory authority relating to trading in securities, promotion, formation or management of a publicly
traded company, or involving fraud or theft.
Personal Bankruptcies
No director, officer, promoter or other member of management of the Issuer has, during the ten years
prior to the date hereof, been declared bankrupt or made a voluntary assignment into bankruptcy, made a
proposal under any legislation relating to bankruptcy or insolvency or has been subject to or instituted any
proceedings, arrangement, or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold his or her assets.
Conflicts of Interest
The directors of the Issuer are required by law to act honestly and in good faith with a view to the best
interest of the Issuer and to disclose any interests which they may have in any project or opportunity of
the Issuer. If a conflict of interest arises at a meeting of the board of directors, any director in a conflict
will disclose his interest and abstain from voting on such matter. In determining whether or not the Issuer
will participate in any project or opportunity, that director will primarily consider the degree of risk to
which the Issuer may be exposed and its financial position at that time.
To the best of the Issuer’s knowledge, there are no known existing or potential conflicts of interest among
the Issuer, its promoters, directors, officers or other members of management of the Issuer as a result of
their outside business interests except that certain of the directors, officers, promoters and other members
of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer,
promoter or member of management of such other companies.
The directors and officers of the Issuer are aware of the existence of laws governing accountability of
directors and officers for corporate opportunity and requiring disclosures by directors of conflicts of
interest and the Issuer will rely upon such laws in respect of any directors’ and officers’ conflicts of
interest or in respect of any breaches of duty by any of its directors or officers. Such directors or officers
in accordance with the Business Corporations Act (British Columbia) will disclose all such conflicts and
they will govern themselves in respect thereof to the best of their ability in accordance with the
obligations imposed upon them by law.

- 42 EXECUTIVE COMPENSATION
The following table sets forth all annual and long term compensation for services in all capacities to the
Issuer for the financial period from the date of incorporation to April 30, 2006 in respect of each of the
individuals comprised of the President and the Chief Financial Officer (collectively, the "Named
Executive Officers"). The Issuer did not have any executive officers as at the date of this Prospectus
whose individual total salary and bonus for the most recently completed financial period does or will
exceed $150,000.

Name and
Principal
Position
Garfield
MacVeigh
President
Aris Morfopoulos
Chief Financial
Officer

Financial
Period
Ending
April 30

Annual Compensation
Other
Annual
CompenSalary
Bonus
sation
($)
($)
($)

Long Term Compensation
Securities
Under
Restricted
LTIP
Options/SARs
Shares or
Payouts
Granted
Share Units
($)
(#)
($)

All Other
Compensation
($)

2006

Nil

Nil

Nil

300,000

Nil

Nil

Nil

2006

Nil

Nil

Nil

100,000

Nil

Nil

Nil

Long Term Incentive Plan (LTIP) Awards
The Issuer does not have an LTIP pursuant to which cash or non-cash compensation has been paid or
distributed to any director or officer.
Option/Stock Appreciation Rights ("SAR") Grants
On May 11, 2006, J. Garfield MacVeigh and Aris Morfopoulos were granted stock options exercisable for
300,000 and 100,000 common shares, respectively, at an exercise price of $0.40 per share until May 11,
2011. The Issuer does not have SARs.
Aggregated Options/SAR Exercises and Current Option/SAR Values
The Named Executive Officers have not exercised any options in respect of the Issuer's shares.
Termination of Employment, Changes in Responsibility and Employment Contracts
The Issuer has no compensatory plan or arrangement of compensation received or that may be received
by the Named Executive Officers in the event of the termination of employment or in the event of a
change in control of the Issuer.
Compensation of Directors
No compensation is currently being paid to the Named Executive Officers of the Issuer. The directors are
reimbursed for expenses incurred on behalf of the Issuer. From time to time, directors may be retained to
provide specific services to the Issuer and will be compensated on a normal commercial basis for such
services.
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No director or executive officer of the Issuer, or associate or affiliate of any such director or executive
officer is indebted to the Issuer.
PLAN OF DISTRIBUTION
Agency Agreement
Pursuant to an agency agreement dated for reference June 23, 2006 (the "Agency Agreement"), the
Issuer appointed the Agent, Pacific International Securities Inc., to offer on a commercially reasonable
efforts basis for sale to the public the Units offered hereby, on the terms and subject to the conditions
contained in the Agency Agreement. The Agent has agreed to sell on an agency basis the Units offered
hereby, but is not obligated to purchase any of the Units for its own account. The Agent may, in
connection with the Offering retain one or more licensed dealers, brokers or investment dealers as subagents and may receive subscriptions for Units from such sub-agents.
The Agent will receive a cash commission equal to 8% of the gross proceeds of the Offering, payable in
cash or in Agent's Units, in whole or in part, at the election of the Agent. The Agent will also receive a
corporate finance fee of $20,000 plus GST and 50,000 Corporate Finance Units, each such unit consisting
of one Corporate Finance Share and one-half of one Corporate Finance Warrant having the same terms as
the Warrants.
The Agent will also receive Compensation Options equal in number to 10% of the aggregate number of
Units sold under the Offering, each such option entitling the Agent to purchase one Option Share for a
period of two years from the closing of the Offering at an exercise price of $0.40 in the first year and
$0.50 in the second year. The Issuer will also pay the Agent’s expenses in connection with the Offering.
The issue price of $0.40 per Unit was determined by negotiation between the Issuer and the Agent.
The Agency Agreement provides that, upon the occurrence of certain events or at the discretion of the
Agent on the basis of its assessment of the state of financial markets or the market for the Units, the
Agent may terminate the Offering and the obligations of subscribers to purchase the Units will then cease.
The Agent may also terminate the Agency Agreement if a final receipt for the Prospectus is not issued on
or before September 30, 2006.
The Agency Agreement also provides for a right of first refusal to participate as agent or underwriter by
the Agent with respect to any additional brokered equity financing conducted by the Issuer within 12
months of the closing of the Offering, subject to agreeing to mutually acceptable fee arrangements.
The Issuer has agreed not to directly or indirectly, issue, sell, offer, grant an option or right or otherwise
dispose of or announce any intention to do the above, any additional shares or securities convertible or
exchangeable into common shares of the Issuer, other than pursuant to the grant or exercise of stock
options and other similar issuances pursuant to the Issuer's stock option plan or other similar share
compensation arrangements in place prior to the closing of the Offering, or pursuant to a property
acquisition agreement, for a period ending 180 days following the closing of the Offering, without the
prior written consent of the Agent, such consent not to be unreasonably withheld.
Subscriptions will be received for the Units offered hereby subject to rejection or allotment in whole or in
part and the right is reserved to close the subscription books at any time. Upon rejection of a
subscription, or in the event that the Offering does not complete within the time required by the rules of
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to the subscriber forthwith without interest or deduction.
The Offered Shares and Warrants have not been and will not be registered under the 1933 Act, as
amended or any state securities laws, and subject to registration under the 1933 Act and applicable state
securities laws or to certain exemptions therefrom, may not be offered for purchase or sale, sold,
transferred, delivered or otherwise disposed of, directly or indirectly, within the United States or its
territories or possessions or to or for the account or benefit of any U.S. person (as defined in Regulation S
under the 1933 Act). Offers and sales of such securities within the United States or its territories or
possessions or to or for the account or benefit of a U.S. person would constitute a violation of the 1933
Act and applicable state securities laws unless made in compliance with the registration requirements of
the 1933 Act and applicable state securities laws or an exemption therefrom. The Agent has agreed that it
will not offer or sell any of the Offered Shares and Warrants within the United States or its territories or
possessions or to or for the account or benefit of any U.S. person. This prospectus does not constitute an
offer to sell, or a solicitation of an offer to buy, any of the Offered Shares and Warrants in the United
States.
Determination of Price
The offering price of the Units was established by negotiation between the Issuer and the Agent.
Listing
The Exchange has conditionally approved the listing of the common shares of the Issuer, including the
Offered Shares distributed under this Prospectus, on the Exchange. The listing will be subject to the
Issuer fulfilling all the listing requirements of the Exchange which include the distribution of the Offered
Shares to a minimum number of public shareholders. The Warrants will not be listed on the Exchange.
RISK FACTORS
The Units should be considered highly speculative due to the nature of the Issuer’s business and the
present stage of its development. In evaluating the Issuer and its business, investors should carefully
consider, in addition to the other information contained in this Prospectus, the following risk factors.
These risk factors are not a definitive list of all risk factors associated with an investment in the Issuer or
in connection with the Issuer’s operations.
No History of Earnings
The Issuer has no history of earnings with respect to its mineral exploration activities, and there is no
assurance that any of its mineral properties will generate earnings, operate profitably or provide a return
on investment in the future. The Issuer has not paid dividends in the past and has no plans to pay
dividends for the foreseeable future. The future dividend policy of the Issuer will be determined by its
directors.
Financing Risks
Additional funding will be required to complete the funding of the proposed or future exploration
programs on the Issuer's properties and to conduct any other exploration programs. If proposed
exploration programs are successful, additional funds will be required for the development of any
economic mineral body and to place it in commercial production. The only sources of future funds
presently available to the Issuer are the sale of equity capital, or the offering by the Issuer of an interest in
its properties to be earned by another party or parties carrying out exploration or development thereof.
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financing on a timely basis could cause the Issuer to reduce or terminate its proposed operations.
Dilution
Issuances of additional securities pursuant to future financings will result in dilution of the equity interests
of persons who become shareholders of the Issuer.
Exploration and Development
All of the properties in which the Issuer has an interest are in the exploration stages only and are without
an economic mineral deposit. Development of these mineral properties will only follow upon obtaining
satisfactory exploration results. Mineral exploration and development involves a high degree of risk and
few properties, which are explored, are ultimately developed into producing mines. There is no assurance
that these mineral exploration and development activities will result in any discoveries of commercial
mineral deposits. 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 beyond
the Issuer's control.
Operations
Mineral exploration involves many risks, which even a combination of experience, knowledge and careful
evaluation may not be able to overcome. Operations in which the Issuer has a direct or indirect interest
will be subject to all the hazards and risks normally incidental to exploration, development and production
of minerals, any of which could result in work stoppages, damage to property, and possible environmental
damage. Unusual or unexpected formations, formation pressures, fires, power outages, labour disruptions,
flooding, explosions, cave-ins, landslides, weather conditions and the inability to obtain suitable or
adequate machinery, equipment or labour are other risks involved in extraction operations and the
conduct of exploration programs. The Issuer's exploration activities will be subject to the availability of
third party contractors and equipment. In addition, the Issuer's properties are located in an area which is
subject to extremes of weather conditions, challenging mountainous terrain and is in an earthquake zone.
There are also physical risks to the exploration personnel. If any of the Issuer’s properties is found to
have commercial quantities of ore, the Issuer would be subject to additional risks respecting any
development and production activities.
Competition and Marketing
The mining industry in general is intensely competitive and there is no assurance that even if commercial
quantities of minerals are discovered, a ready market will exist for their sale. Factors beyond the control
of the Issuer may affect the marketability of any minerals discovered. These factors include market
fluctuations, the proximity and capacity of commercial markets and processing equipment, government
regulations, including regulations relating to prices, taxes, royalties, land tenure, land use, importing and
exporting of minerals and environmental protection. The exact effect of these factors cannot be
accurately predicted, but the combination of these factors may result in the Issuer not receiving an
adequate return on invested capital or issuing its investment capital.
Environmental, Health and Safety Regulations
All phases of the Issuer's operations are and will be subject to federal, state and local laws relating to the
protection of the environment, including laws regulating removal of natural resources from the ground
and the discharge of materials into the environment. Mining operations are also subject to federal, state
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design and use of mining methods and equipment. Various permits from government bodies are required
for mining operations to be conducted; no assurance can be given that such permits will be received. No
assurance can be given that environmental standards imposed by federal, state state or local authorities
will not be changed or that any such changes would not have material adverse effects on the Issuer's
activities. Moreover, compliance with such laws may cause substantial delays or require capital outlays
in excess of those anticipated, thus causing an adverse effect. Additionally, the Issuer may be subject to
liability for pollution or other environmental damages, which it may not insure against.
Insurance
Hazards such as unusual or unexpected geological formations and other conditions are involved in
mineral exploration and development. The Issuer may become subject to liability for pollution, cave-ins
or hazards against which it cannot insure or against which it may elect not to insure. The payment of such
liabilities may have a material, adverse effect on their respective financial position. Although the Issuer
will maintain liability insurance in amounts which it considers adequate, the nature of these risks is such
that liabilities might exceed policy limits, the liabilities and hazards might not be insurable, or the Issuer
may elect not to insure against such liabilities due to high premium costs or other reasons, in which event
the Issuer could incur significant costs that could have a materially adverse effect upon its financial
position.
The Issuer is not insured against environmental risks. Insurance against environmental risks (including
potential liability for pollution or other hazards as a result of the disposal of waste products occurring
from exploration) has not been generally available to companies within the industry. The Issuer will
periodically evaluate the cost and coverage of the insurance against certain environmental risks that is
available to determine if it would be appropriate to obtain such insurance. Without such insurance, and if
the Issuer becomes subject to environmental liabilities, the payment of such liabilities would reduce or
eliminate its available funds or could exceed the funds the Issuer has to pay such liabilities and result in
bankruptcy. Should the Issuer be unable to fund fully the remedial cost of an environmental problem it
might be required to enter into interim compliance measures pending completion of the required remedy.
Management
The success of the Issuer's future business is largely dependent upon the efforts of a small management
team. The loss of any key member could be detrimental if a suitable replacement could not be found at a
comparable compensation level. The Issuer has not obtained key-man life insurance with respect to these
individuals.
Nature of the Securities
The acquisition of the Issuer's shares will involve a high degree of risk and should be undertaken only by
investors whose financial resources are sufficient to enable them to assume such risks and who have no
need for immediate liquidity in their investment. These shares should not be acquired by persons who
cannot afford the possibility of the loss of their entire investment. Furthermore, an investment in
securities of the Issuer should not constitute a major portion of an investor’s portfolio.
Permits and Licenses
The operations of the Issuer will require licenses and permits from various governmental authorities. The
Issuer believes it will be able to obtain in the future all necessary licenses and permits to carry on the
activities which it intends to conduct, and that it intends to comply in all material respects with the terms
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and maintain, at all times, all necessary licenses and permits required to undertake its proposed
exploration and development or to place its properties into commercial production and to operate mining
facilities thereon. In the event of commercial production the cost of compliance with changes in
governmental regulations has the potential to reduce the profitability of operations or preclude the
economic development of the property.
Title Matters
The acquisition of title to mineral properties is a very detailed and time-consuming process. Title to and
the area of mineral properties may be disputed. There is no guarantee of title to any of the Issuer's
properties. The Issuer's properties may be subject to prior unregistered agreements or transfers or
aboriginal land claims and title may be affected by undetected defects. The Issuer has not surveyed the
boundaries of any of its properties and consequently the boundaries may be disputed.
Possible Volatility of Stock Price
The future market price of the Issuer's shares can be subject to wide fluctuations in response to factors
such as actual or anticipated variations in their respective results of operations, changes in financial
estimates by securities analysts, changes in metal prices, general market conditions and other factors.
Market fluctuations, as well as general economic, political and market conditions such as recessions,
interest rate changes or international currency fluctuations may adversely affect the market price of the
Issuer's shares.
Currency Fluctuations
The operations of the Issuer in Alaska will be subject to currency fluctuations and such fluctuations may
materially affect the financial position and results of the Issuer. The Issuer is subject to the risks
associated with the fluctuation of the rate of exchange of the Canadian dollar and the United States dollar.
The Issuer does not currently take any steps to hedge against currency fluctuations although it may elect
to hedge against the risk of currency fluctuations in the future. There can be no assurance that steps taken
by the Issuer to address such currency fluctuations will eliminate all adverse effects and, accordingly, the
Issuer may suffer losses due to adverse foreign currency fluctuations.
Conflicts of Interest
Certain directors and officers of the Issuer are, and may continue to be, involved in the mining and
mineral exploration industry through their direct and indirect participation in corporations, partnerships or
joint ventures which are potential competitors of the Issuer. Situations may arise in connection with
potential acquisitions in investments where the other interests of these directors and officers may conflict
with the interests of the Issuer. Directors and officers of the Issuer with conflicts of interest will be
subject to and will follow the procedures set out in applicable corporate and securities legislation,
regulation, rules and policies.
PROMOTERS
Carlin has taken the initiative in founding the Issuer and arranging for its organization and financing and,
accordingly, may be considered a promoter of the Issuer within the meaning of securities legislation of
British Columbia. Carlin entered into the Arrangement Agreement with Toquima and the Issuer, as
described under "General Development of the Business". Carlin purchased 2,000,000 common shares
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described under "Escrowed Securities".
LEGAL PROCEEDINGS
The Issuer is not a party to any legal proceedings, nor is the Issuer aware of any such proceedings known
to be contemplated.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
The directors, senior officers and principal shareholders of the Issuer or any associate or affiliate of the
foregoing have had no material interest, direct or indirect, in any transactions in which the Issuer has
participated within the period prior to the date of this Prospectus, or will have any material interest in any
proposed transaction, which has materially affected or will materially affect the Issuer, except as set out
elsewhere in this Prospectus or as follows:
The Issuer has entered into the Arrangement Agreement described under "General Development of the
Business" with Toquima, whose principal shareholder is Rubicon, and Carlin. In addition, the Issuer is a
party to the Anti-Dilution Agreement and the Waiver and Assumption of Obligations Agreement with
Rubicon and Carlin. Both Carlin and Rubicon will be principal shareholders of the Issuer. Certain of the
directors and/or officers of Rubicon and Carlin are directors and/or officers of the Issuer and will hold
common shares of the Issuer as described under "Directors and Officers.
Certain directors and/or officers of the Issuer subscribed for securities of the Issuer pursuant to the Seed
Financing of the Issuer. In addition, certain directors and/or officers of the Issuer were granted stock
options under the Issuer's Stock Option Plan. See "Prior Sales" and "Options to Purchase Securities".
AUDITORS, TRANSFER AGENTS AND REGISTRARS
The auditors of the Issuer are the firm of De Visser Gray, Chartered Accountants, 905 West Pender Street,
Suite 401, Vancouver, British Columbia V6C 1L6.
The Registrar and Transfer Agent for the common shares in British Columbia is Pacific Corporate Trust
Company, at its offices at 2nd Floor, 510 Burrard Street, Vancouver, British Columbia, V6B 3B9.
MATERIAL CONTRACTS
Except for contracts made in the ordinary course of business, the following are the only material contracts
entered into by the Issuer since its incorporation:
1.

Agency Agreement dated for reference June 23 2006 between the Agent and the Issuer. This
agreement is discussed in "Plan of Distribution – Agency Agreement".

2.

Escrow Agreement dated for reference May 19, 2006 among certain Principals of the Issuer (as
that term is defined under National Policy 46-201 "Escrow for Initial Public Offerings"), Pacific
Corporate Trust Company and the Issuer. This agreement is discussed in "Escrowed Securities".

3.

Asset Transfer Agreement dated April 13, 2006 between the Issuer and Toquima whereby
Toquima transferred all of the shares of Toquima North to the Issuer. This agreement is
discussed in "General Description of the Business – History Since Incorporation".
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Anti-Dilution Agreement dated April 18, 2006 among the Issuer, Rubicon, and Carlin whereby
Rubicon and Carlin will be entitled to maintain their respective holdings in the Issuer. This
agreement is discussed in "General Description of the Business – History Since Incorporation".

5.

Waiver and Assumption of Obligations Agreement dated April 18, 2006, between the Issuer,
Carlin and Rubicon whereby Rubicon has waived its right of first offer in respect of the Palmer
Property. This agreement is discussed in "General Description of the Business – History Since
Incorporation".

6.

Arrangement Agreement dated as of March 23, 2006 among Toquima, Carlin and the Issuer.
This agreement is discussed in "General Development of the Business".

Copies of all material contracts may be inspected during distribution of the securities being offered under
this Prospectus at the corporate head office of the Issuer at Suite 201, 15225 Thrift Avenue, White Rock,
British Columbia V4B 2K9 during normal business hours and for 30 days thereafter.
EXPERTS
The following persons or companies whose profession or business gives authority to a statement made by
the person or company are named in the Prospectus as having prepared or certified a part of that
document or a report of valuation described in the Prospectus:
1.

Charles E. Greig, P.Geo., an independent consulting geologist and "qualified person" as defined
in National Instrument 43-101 Standards of Disclosure for Mineral Projects, is the author
responsible for the preparation of the Technical Report;

2.

The information in this Prospectus under the headings "Eligibility for Investment" and "Certain
Canadian Federal Income Tax Considerations" has been included in reliance upon the opinion of
Thorsteinssons LLP; and

3.

The audited financial statements of the Issuer included with this Prospectus have been subject to
audit by De Visser Gray, Chartered Accountants and their draft audit report is included herein.

Based on information provided by the relevant persons in 1, 2 and 3 above, none of such persons or
companies have received or will receive the following direct or indirect interests in the property of the
Issuer or have any beneficial ownership, direct or indirect, of securities of the Issuer.
De Visser Gray has advised that they are independent with respect to the Issuer within the meaning of the
Rules of Professional Conduct of the Institute of Chartered Accountants of British Columbia.
OTHER MATERIAL FACTS
There are no other material facts other than as disclosed herein.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
In the opinion of Thorsteinssons LLP, special tax counsel to the Issuer, the following summary fairly
describes the principal Canadian federal income tax considerations generally applicable to persons
("Holders") resident in Canada who will acquire common shares and Warrants of the Issuer pursuant to
this Offering and who will hold their common shares and Warrants as capital property and deal at arm’s
length with the Issuer.
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the nature of trade or in the course of carrying on a business of trading or dealing in securities. This
summary also does not apply to Holders that are "financial institutions" as defined in subsection 142.2(1)
of the Tax Act.
This summary is based on the provisions of the Tax Act, the regulations under the Tax Act (the
"Regulations"), counsel’s understanding of the current published administrative and assessing policies of
Canada Revenue Agency ("CRA") and all specific proposals to amend the Tax Act or Regulations
(collectively, the "Proposed Amendments") publicly announced before the date hereof. This summary
does not take into account provincial, territorial or foreign income tax considerations, and does not take
into account or anticipate any changes in law whether by judicial, governmental or legislative action
except to the extent of the Proposed Amendments. No assurance can be given that any of the Proposed
Amendments will be enacted into law or that legislation will implement the Proposed Amendments in the
manner now proposed.
It has been assumed that any Proposed Amendments will be enacted in substantially their present form
and that no other relevant amendments to the Tax Act or Regulations will come into force. However, no
assurance can be given to this effect.
This summary is of a general nature and is not intended to be, and should not be construed to be,
legal or tax advice to any particular Holder. Holders should therefore consult their own
independent tax advisors with respect to their particular tax positions. The discussion below is
qualified accordingly.
Eligibility for Investment
At any time the Issuer’s common shares are listed for trading on Tier 1 or Tier 2 of the Exchange, the
Offered Shares will be "qualified investments" under the Tax Act for Investment Plans.
At any time the Issuer's common shares are listed for trading on Tier 1 or Tier 2 of the Exchange, the
Warrants will also be "qualified investments" under the Tax Act for Investment Plans provided that the
Issuer deals at arms length with each person who is an annuitant, beneficiary or subscriber under the
particular Investment Plan.
Dividends
Dividends received or deemed to be received on the common shares will be included in computing the
Holder’s income for the purposes of the Tax Act.
In the case of an individual Holder such dividends will be subject to the gross-up and dividend tax credit
rules normally applicable in respect of taxable dividends received from taxable Canadian corporations (as
defined in the Tax Act).
Dividends received by a corporation on the common shares must be included in computing its income but
generally will be deductible in computing its taxable income. Private corporations (as defined in the Tax
Act) and certain other corporations controlled by or for the benefit of an individual (other than a trust) or
related group of individuals (other than trusts) generally will be liable to pay a 33 1/3% refundable tax
under Part IV of the Tax Act on dividends to the extent such dividends are deductible in computing
taxable income. This refundable tax generally will be refunded to a corporate holder at the rate of $1 for
every $3 of taxable dividends paid while it is a private corporation.
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A Warrant issued as part of Units sold pursuant to this Offering will have an initial cost equal to the price
paid for it. The adjusted cost base of a Warrant of the Issuer owned by a Holder at any particular time
will be the average adjusted cost base to him of all Warrants of the Issuer owned by him at that time.
Upon the expiry of an unexercised Warrant, the Warrant Holder will generally realize a capital loss equal
to the adjusted cost base of such Warrant. One-half of the amount of any capital loss realized upon the
disposition or expiry of a Warrant may be deducted by the Holder of the Warrant from taxable capital
gains in accordance with the rules set forth in the Tax Act.
Exercise of Warrants
No gain or loss will be realized by a Holder upon the exercise of a Warrant issued as part of the Units sold
pursuant to this Offering. When such a Warrant is exercised, the Holder’s cost of the common share
acquired by him will initially be the aggregate of the exercise price of the Warrant and the adjusted cost
base of the Warrant.
Adjusted Cost Base of common shares
The adjusted cost base of each common share held by a shareholder of the Issuer at any particular time is
calculated as the average cost (as adjusted) to him of all common shares of the Issuer owned by him at
that time.
Allocation of Purchase Price for Units
The Issuer will be required to allocate the subscription price per Unit on a reasonable basis between the
Common Share and the Warrant comprised in that Unit, in order to determine the initial cost to the Holder
of each Common Share and each Warrant. While this allocation is not binding on the CRA, this summary
assumes that the allocation by the Issuer will be reasonable and will be respected.
Disposition of Common Shares
In general, a disposition or deemed disposition of a common share by a Holder will give rise to a capital
gain (or capital loss) equal to the amount by which the proceeds of disposition of such common share, net
of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of such common
share to that Holder immediately before the disposition.
Generally, one-half of any capital gain realized by a Holder on the disposition or deemed disposition of a
common share in a taxation year must be included in computing the Holder’s income for that year as a
taxable capital gain. Similarly, one-half of any capital loss realized by a Holder on the disposition or
deemed disposition of a common share in a taxation year is an allowable capital loss that may (subject to
detailed rules in the Tax Act) be deducted from the Holder’s capital gains for that year or the three
preceding taxation years or any subsequent taxation year. A capital loss otherwise arising upon the
disposition of a common share by a corporate Holder will be reduced by the amount of dividends received
or deemed to have been received on the common share where the period of ownership of such common
share was less than 365 days or where the corporate Holder (together with persons with whom it did not
deal at arm’s length) held more than 5% of the issued shares of any class of the Issuer at the time the
dividends were received or deemed to be received.
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defined in the Tax Act) also may be liable to pay an additional refundable tax of 6 2/3% on its "aggregate
investment income" for the year which will include an amount in respect of taxable capital gains.
PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION
Securities legislation in British Columbia, Alberta and Ontario provides purchasers with the right to
withdraw from an agreement to purchase securities. This right may be exercised within two business
days after receipt or deemed receipt of a prospectus and any amendment. In some jurisdictions, the
securities legislation further provides a purchaser with remedies for rescission or damages if the
prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided
that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser’s province. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser’s province for the particulars of these rights or
consult with a legal advisor.
FINANCIAL STATEMENTS
Audited financial statements of the Issuer for the period from incorporation on March 3, 2006, to April 30,
2006 are included herewith.
AUDITORS’ CONSENT
We have read the prospectus of Constantine Metal Resources Ltd. (the “Issuer”) dated June 23, 2006
relating to the distribution of up to 5,500,000 Units of the Issuer. We have complied with Canadian
generally accepted standards for an auditors’ involvement with offering documents.
We consent to the use in the above-named prospectus of our report to the directors of the Issuer on the
balance sheet of the Issuer as at April 30, 2006 and the statement of operations and deficit and cash flows
for the period from incorporation on March 3, 2006 to April 30, 2006. Our report is dated May 30, 2006
except as to Note 5, which is at June 23, 2006.
Vancouver, British Columbia, Canada
June 23, 2006

(signed) DE VISSER GRAY
Chartered Accountants

Constantine Metal Resources Ltd.

Financial Statements
For the period from incorporation on March 3, 2006 to April 30, 2006

DE VISSER GRAY
CHARTERED ACCOUNTANTS

401 - 905 West Pender Street
Vancouver, BC Canada
V6C 1L6
Tel: (604) 687-5447
Fax: (604) 687-6737

AUDITORS' REPORT
To the directors of Constantine Metal Resources Ltd.,
We have audited the consolidated balance sheet of Constantine Metal Resources Ltd. as at April 30, 2006. This
financial statement is the responsibility of the Company's management. Our responsibility is to express an opinion
on this financial statement based on our audit.
We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free
of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation.
In our opinion, this financial statement presents fairly, in all material respects, the financial position of the
Company as at April 30, 2006 in accordance with Canadian generally accepted accounting principles.

“De Visser Gray”
CHARTERED ACCOUNTANTS
Vancouver, British Columbia
May 25, 2006, except as to Note 5, which
is as at June 23, 2006

Constantine Metal Resources Ltd.
Consolidated Balance Sheet
As at April 30, 2006

ASSETS
$
Current assets
20,000

Cash
Mineral property interest (note 3)

878,712
898,712

L I A B I L IT I E S A N D S H A R E H O L D E R S' E Q U I T Y

Current liabilities

Due to Toquima Minerals Corporation (note 1)

878,710

Shareholders’ equity
Share capital (Note 4)

20,002

Continuance of operations (Note 1)

898,712

Approved on Behalf of the Board:

“J. Garfield MacVeigh”

“K. Wayne Livingstone”
See accompanying notes

Constantine Metal Resources Ltd.
Notes to Consolidated Balance Sheet
April 30, 2006

1.

NATURE AND CONTINUANCE OF OPERATIONS
The Company was incorporated under the Business Corporations Act (British Columbia) on March 3,
2006 by its initial sole shareholder, Toquima Minerals Corporation ("Toquima"), and as a preliminary step
in a Plan of Arrangement to occur pursuant to an agreement dated March 23, 2006 among the Company,
Toquima and Carlin Gold Corporation ("Carlin"). Upon the successful completion of an Initial Public
Offering ("IPO") the Company will be owned by the public, the current shareholders of Toquima and by
Carlin, a Canadian public company listed on the TSX Venture Exchange. The Company is first to conduct
a Special Warrant seed financing of approximately $375,000 and Carlin will be entitled to purchase up to
2.0 million escrowed common shares at $0.01 per share (issued). Carlin will also issue 5,540,913 Special
Warrants to the current shareholders of Toquima on a pro rata basis. All Special Warrants will be
exercisable to acquire one common share of the Company in the event that a successful IPO is completed,
defined as the sale of common shares to the public in British Columbia and Alberta to raise gross proceeds
of not less that $1.0 million at a price of not less than $0.30 per share.
The Company's issuance of common shares upon the exercise of Carlin Special Warrants will extinguish
the Company's current $878,710 debt owing to Toquima. Refer also to Notes 3 and 5.
This financial statement has been prepared in accordance with Canadian generally accepted accounting
principles assuming that the Company will be able to realize its assets and discharge its liabilities in the
normal course of operations. The Company has no operating revenue and its capacity to continue
operations on such a 'going concern' basis will, for the foreseeable future, be dependent upon the
availability of equity and related party debt financing on terms that are acceptable to the Company.

2.

SIGNIFICANT ACCOUNTING POLICIES

a)

Basis of presentation
This financial statement is inclusive of the accounts of the Company and its wholly-owned subsidiary,
Toquima North Ltd ("Toquima North"). The Company has had no operations to date and no separate cash
flow statement has been prepared as the Company's sole cash flow for the period is readily determinable
from the disclosure provided herein.

b)

Use of estimates
The preparation of financial statements in accordance with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amount of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of expenses during the period. Actual results could differ from these
estimates.

2.

SIGNIFICANT ACCOUNTING POLICIES (continued)

c)

Future income taxes
The Company accounts for the future tax consequences of the differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax bases. Future tax assets and
liabilities are measured using tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be settled. When the future realization of income tax assets does not
meet the test of being more likely than not to occur, a valuation allowance in the amount of the future
potential benefit is taken and no net asset is recognized. Such an allowance has been applied to all
potential income tax assets of the Company.

3.

ACQUISITION OF TOQUIMA NORTH AND THE PALMER PROPERTY
On April 13, 2006, the Company acquired from its then-sole shareholder, Toquima, all of the outstanding
common shares of Toquima North in the consideration for one common share at nominal consideration
and the assumption of all intercorporate debt owing by Toquima North at the carrying cost of Toquima’s
aggregate investment in Toquima North of $878,712. As there had been no substantive change in the
ownership of the net identifiable assets of Toquima North, the transaction was measured under the
purchase method of accounting using carrying values and this consideration was allocated entirely to the
Alaskan Palmer property, which is the sole asset of Toquima North.
The Palmer property is comprised of a 99 year mining lease, effective December 19, 1997, on 340 mining
claims located near Haines, Alaska. To maintain the lease, the Company is required to make annual
advance royalty payments of US $42,500 and pay Federal claim maintenance fees of US $42,500. The
lease is subject to a 2.5% net smelter return ("NSR") royalty of which the Company may purchase 0.5% of
the NSR for US $3,000,000 before the tenth anniversary date of December 31, 2007. The Company has a
right of first refusal to purchase the NSR or any portion thereof at any time during the term of the lease.
The advance royalty payments are deductible from the NSR royalty.
On December 17, 2003, Toquima acquired from Rubicon Minerals Corporation ("Rubicon") all of the
outstanding common shares of Toquima North, an Alaskan company then wholly-owned by Rubicon, in
consideration for the issue of 4.8 million common shares of Toquima valued at $480,000. Rubicon had
funded all mineral exploration costs incurred by Toquima North and Toquima acquired all of the share
capital and debt outstanding of Toquima North to Rubicon by the issue of its common shares. At the date
of acquisition, Toquima North had as its sole net identifiable asset the Palmer property located in Alaska,
and the cumulative historical costs incurred on this property by Toquima North from its inception in
February 1998 to December 17, 2003 were as follows:
Acquisition and option payments

908,389)

Geological and geochemical

209,932)

Drilling

682,215)

Travel, accommodation and other
Administration fees (earned)

35,944)
(76,483)
1,759,997)

3.

ACQUISITION OF TOQUIMA NORTH AND THE PALMER PROPERTY (continued)
At April 13, 2006, Toquima's investment in Toquima North, inclusive of loans aggregating $398,712, was
derived as follows:
$
Acquisition cost on the vend-in of the property from Rubicon

480,000

Costs added by year:
2004

2005

2006

Acquisition and option payments

110,628)

102,969

12,195

225,792)

Geological and geochemical

166,577)

6,120

-

172,697)

20,469)

53,781

-

74,250)

(74,027)

-

-

(74,027)

223,647)

162,870

12,195

398,712)

Administrative
Less costs reimbursed by Rubicon
Minerals Corporation

878,712)

4.

SHARE CAPITAL
Number of
Shares

$

Issued at incorporation

1

1

Issued on the acquisition of the outstanding share capital
of Toquima North Ltd.

1

1

Issuance of escrowed common shares to Carlin

2,000,000

20,000

Issued, April 30, 2006

2,000,002

20,002

5.

SUBSEQUENT EVENTS
$

The Company completed the private placement seed financing described in Note 1 by issuing
1,500,000 Special Warrants for proceeds of $375,000. Each of these Special Warrants will be
exchangeable, upon the completion of the IPO, into one common share and one warrant to acquire
an additional common share at a price of $0.35 for a two year period.

$

The Company filed a prospectus in connection with its Initial Offering to the public in British
Columbia, Alberta and Ontario of up to 5,500,000 units at a price of $0.40 per unit to raise
proceeds of $2,200,000 before issue costs, which include a commission equal to 8% of the gross
proceeds raised, payable in cash or units at the discretion of the Agent. The Agent will also
receive a corporate finance fee of $20,000, 50,000 units and compensation options equal to 10%
of the number of units sold under the offering, each such option entitling the Agent to purchase
one additional common share for a two year period at a price of $0.40 in the first year and $0.50
thereafter. All units will be comprised of a common share and one-half of a share purchase
warrant, with each whole warrant exercisable to acquire an additional share at a price of $0.60 for
a period of two years.

CERTIFICATE OF THE ISSUER
Dated: June 23, 2006

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities
offered by this prospectus as required by the Securities Act (British Columbia), by Part 9 of the Securities
Act (Alberta) and by Part 15 of the Securities Act (Ontario) and by the respective regulations thereunder.

(signed) "Aris Morfopoulos"
ARIS MORFOPOULOS
Chief Financial Officer

(signed) "Garfield MacVeigh"
GARFIELD MACVEIGH
President

ON BEHALF OF THE BOARD OF DIRECTORS
(signed) "Brian C. Irwin"
BRIAN C. IRWIN
Director

(signed) "K. Wayne Livingstone"
K. WAYNE LIVINGSTONE
Director

PROMOTERS
CARLIN GOLD CORPORATION
By: (signed) "K. Wayne Livingstone"
K. WAYNE LIVINGSTONE
Director

CERTIFICATE OF THE AGENT
Dated: June 23, 2006
To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure
of all material facts relating to the securities offered by this prospectus as required by the Securities Act
(British Columbia), by Part 9 of the Securities Act (Alberta), by Part 15 of the Securities Act (Ontario) and
by the respective regulations thereunder.
PACIFIC INTERNATIONAL SECURITIES INC.

By: (signed) "Bert Quattrociocchi"
BERT QUATTROCIOCCHI
Executive Vice President

