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GLOSSARY 

The following terms used in this Filing Statement have the following meanings: 

"BCBCA" means the Business Corporations Act (British Columbia). 

"Additional Units" means an additional 100,000 units issuable to Kaminak on each of the first, second 
and third anniversary dates of the Closing Date under the Kaminak Agreement, each comprised of one 
Share and one-half of one common share purchase warrant of the Company, each whole such common 
share purchase warrant being exercisable to purchase one Share for one year following the date of 
issuance at a price per Share to be determined by taking the weighted average closing price of the Shares 
for the twenty consecutive trading days immediately prior to the date of issuance plus 25%. 

"Affiliate" means a company that is affiliated with another company as described below: 

A company is an "Affiliate" of another company if: 

 (a) one of them is the subsidiary of the other, or 

 (b) each of them is controlled by the same Person. 

A company is "controlled" by a Person if: 

(a) voting securities of the company are held, other than by way of security only, by or for 
the benefit of that Person, and 

(b) the voting securities, if voted, entitle the Person to elect a majority of the directors of the 
company. 

A Person beneficially owns securities that are beneficially owned by: 

 (a) a company controlled by that Person; or 

(b) an Affiliate of that Person or an Affiliate of any company controlled by that Person. 

"Associate" when used to indicate a relationship with a person or company, means: 

(a) an issuer of which the person or company beneficially owns or controls, directly or 
indirectly, voting securities entitling him to more than 10% of the voting rights attached 
to outstanding securities of the issuer; 

(b) any partner of the person or company; 

(c) any trust or estate in which the person or company has a substantial beneficial interest or 
in respect of which a person or company serves as trustee or in a similar capacity; 

(d) in the case of a person, a relative of that person, including 

(i) that person's spouse or child, or 

(ii) any relative of the person or of his spouse who has the same residence as that 
person; 

but 
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(e) where the Exchange determines that two persons shall, or shall not, be deemed to be 
associates with respect to a Member firm, Member corporation or holding company of a 
Member corporation, then such determination shall be determinative of their relationships 
in the application of Rule D with respect to that Member firm, Member corporation or 
holding company. 

"CPC" means a corporation: 

(a) that has been incorporated or organized in a jurisdiction in Canada, 

(b) that has filed and obtained a receipt for a preliminary CPC prospectus from one or more 
of the securities regulatory authorities in compliance with the CPC Policy; and 

 (c) in regard to which the Completion of the Qualifying Transaction has not yet occurred. 

"Closing" means the closing of the Proposed Transaction. 

"Closing Date" means the date on which the Closing occurs. 

"Company" or "BCGold" means BCGold Corp. 

"Completion of the Qualifying Transaction" means the date the Final Exchange Bulletin is issued by 
the Exchange. 

"Control Person" means any person or company that holds or is one of a combination of persons or 
companies that holds a sufficient number of any of the securities of an issuer so as to affect materially the 
control of that issuer, or that holds more than 20% of the outstanding voting securities of an issuer except 
where there is evidence showing that the holder of those securities does not materially affect the control 
of the issuer. 

"Escrow Shares" means the 3,000,000 Shares of the Company held in escrow pursuant to an agreement 
dated as of April 20, 2006 among the Company, Pacific Corporate Trust Company and the founding 
shareholders of the Company.  See "Information Concerning the Resulting Issuer – Escrowed Securities". 

"Exchange" means the TSX Venture Exchange. 

"Final Exchange Bulletin" means the Exchange Bulletin which is issued following closing of the 
Qualifying Transaction and the submission of all required documentation and that evidences the final 
Exchange acceptance of the Qualifying Transaction. 

"Filing Statement" means this Filing Statement of the Company prepared by management in accordance 
with the Policies of the Exchange relating to Qualifying Transactions. 

"FT Shares" means flow-through Shares of the Company. 

"FT Units" means units of the Company comprised of one FT Share and one-half of one FT Warrant. 

"FT Warrants" means common share purchase warrants of the Company, each whole FT Warrant 
exercisable to purchase one Share at a price of $0.55 per Share for a period of one year following the 
Closing Date. 

"Initial Units" means 100,000 units issuable to Kaminak under the Kaminak Agreement on the Closing 
Date, each comprised of one Share and one-half of one common share purchase warrant of the Company, 
each whole such common share purchase warrant being exercisable to purchase one Share at a price of 
$0.40 per Share for one year following the Closing Date. 
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"Insider" if used in relation to an issuer, means: 

(a) a director or senior officer of the issuer; 

(b) a director or senior officer of a company that is an Insider or subsidiary of the issuer; 

(c) a Person that beneficially owns or controls, directly or indirectly, Voting Shares carrying 
more than 10% of the voting rights attached to all outstanding Voting Shares of the 
issuer; or 

(d) the issuer itself if it holds any of its own securities. 

"Kaminak" means Kaminak Gold Corporation of Vancouver, British Columbia. 

"Kaminak Agreement" means an agreement dated August 18, 2006 between the Company and 
Kaminak, pursuant to which the Company has the right to acquire up to a 70% interest in the Voigtberg 
property located in the Iskut River Area, Liard Mining Division, British Columbia.  The entering into of 
the Kaminak Agreement is intended to constitute the Company’s Qualifying Transaction. 

"Non Arm's Length Party" means in relation to a company, a promoter, officer, director, other Insider or 
Control Person of that company (including an issuer) and any Associates or Affiliates of any of such 
Persons. In relation to an individual, means any Associate of the individual or any company of which the 
individual is a promoter, officer, director, Insider or Control Person. 

"Person" means a company or individual. 

"Policy 2.4" means Exchange Policy 2.4 entitled "Capital Pool Companies" in the Exchange’s Corporate 
Finance Manual. 

"Private Placement" or "Private Placement Financing" means the sale on a non-brokered basis of up to 
$1,000,000 in any combination of Units of the Company at a price of $0.35 per Unit and FT Units of the 
Company at a price of $0.40 per FT Unit.  

"Proposed Transaction" means the transaction contemplated by the Kaminak Agreement which is 
intended to constitute the Company's Qualifying Transaction in accordance with Policy 2.4. 

"Qualifying Transaction" means a transaction where a CPC acquires Significant Assets (as defined in 
Policy 2.4) other than cash, by way of purchase, amalgamation, merger or arrangement with another 
company or by other means. 

"Resulting Issuer" means the issuer that was formerly a CPC that exists upon issuance of the Final 
Exchange Bulletin.  

"Shareholder" means those holders of Shares of the Company. 

"Shares" means the common shares in the capital of the Company as presently constituted. 

"Significant Assets" means one or more assets or businesses which, when purchased, optioned or 
otherwise acquired by the CPC, together with any other concurrent transactions, would result in the CPC 
meeting the minimum listing requirements of the Exchange. 

"Technical Report" means the Technical Report on the Voigtberg property dated July 28, 2006 prepared 
for the Company by Murray Jones, P.Geo. and Adam Simmons, M.Sc. of Equity Engineering Ltd. of 
Vancouver, British Columbia, filed on SEDAR at www.sedar.com under the profile of the Company. 
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"Units" means units of the Company each comprised of one Share and one-half of one Warrant. 

"Warrants" means common share purchase warrants of the Company, each whole Warrant exercisable to 
purchase one Share at a price of $0.50 per Share for a period of one year following the Closing Date. 
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SUMMARY OF FILING STATEMENT 

The following is a summary of information relating to the Company and the Resulting Issuer (assuming 
completion of the Proposed Transaction) and should be read together with the more detailed information 
and financial data and statements contained elsewhere in this Filing Statement. 

General 

The Company's Shares were listed for trading on the Exchange on June 8, 2006 as a CPC.  As such, the 
principal business of the Company has been to identity and evaluate opportunities for the acquisition of an 
interest in assets or businesses and, once identified and evaluated, to negotiate an acquisition or 
participation in such assets or business subject to receipt of shareholder approval and acceptance for filing 
by the Exchange.  Pursuant to Policy 2.4 of the Exchange's policies, the Company is required to enter into 
such transaction that would be regarded as a Qualifying Transaction. 

The Company's Qualifying Transaction 

The Company has entered into the Kaminak Agreement with respect to the acquisition of mineral 
properties located in the Iskut River Area, Liard Mining Division, British Columbia referred to as the 
"Voigtberg" property (the "Proposed Transaction").  It is the Company’s intention that the Voigtberg 
property will be the Company's principal property, and will be the target of most of the Company’s focus 
and expenditures during the following 12 months following completion of the Proposed Transaction. 

The Company has obtained a Technical Report on the Voigtberg property, the material provisions of 
which are summarized in this Filing Statement. 

This Proposed Transaction will constitute the Company's Qualifying Transaction under terms of the 
policies of the Exchange applicable to capital pool companies.  Assuming completion of the Proposed 
Transaction, the Company will operate within the mining sector, involved initially in exploration and 
development of precious and base metals properties, and be listed on the Exchange as a Tier 2 mining 
issuer. 

The Company entered into a letter agreement dated July 10, 2006 and, subsequently, the Kaminak 
Agreement dated August 18, 2006 with Kaminak pursuant to which the Company was granted an option 
to acquire up to a 70% interest in the Voigtberg property.  Kaminak is a public company incorporated 
under the laws of British Columbia with common shares listed for trading on the Exchange, with its 
principal office located in Vancouver, British Columbia.  Kaminak is at arm's length to the Company, and 
none of the directors or officers of the Company are directors, officers or 10% shareholders of Kaminak.   

The Voigtberg property consists of six contiguous map-selection claims covering approximately 20.5 km2 
of mountainous terrain in northwestern British Columbia, 140 km northwest of Stewart located in the 
Iskut River Area, Liard Mining Division, British Columbia. 

Terms of the Kaminak Agreement 

Pursuant to the Kaminak Agreement, the Company may exercise its right to earn up to a 60% interest in 
the Voigtberg property by: 

1. issuing:  

a. 100,000 Initial Units to Kaminak on the Closing Date; and 
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b. an additional 100,000 Additional Units to Kaminak on each of the first, second and third 
anniversaries of the Closing Date for an aggregate of 300,000 Additional Units; 

2. incurring minimum exploration expenditures over a four-year period as follows: 

a. $350,000 on or before the end of the first year following the Closing Date; 

b. $350,000 on or before the end of the second year following the Closing Date;  

c. $650,000 on or before the end of the third year following the Closing Date; and 

d. $650,000 on or before the end of the fourth year following the Closing Date; and 

3. operating the exploration program after November 1, 2006.   

Upon incurring $1,000,000 in exploration expenditures, issuing the Initial Units and issuing 200,000 of 
the Additional Units, the Company will have earned a 50% interest in the Voigtberg property and, upon 
the issuance of all of the remaining 100,000 Additional Units, incurring all of the expenditures and 
operating the exploration program as set out above, the Company will have earned a 60% interest in the 
Voigtberg property.  The Company may earn an additional 10% interest in the Voigtberg property by 
completing a bankable feasibility study, for an aggregate 70% interest in the Voigtberg property. 

Upon completion of the Proposed Transaction, the Company proposes to fund the exploration program as 
recommended by the Technical Report.  See "Information Concerning the Resulting Issuer – Available 
Funds and Principal Purposes". 

Proposed Financing 

The Company intends to complete a non-brokered Private Placement Financing through the sale of up to 
$1,000,000 in any combination of Units of the Company at a price of $0.35 per Unit and FT Units of the 
Company at a price of $0.40 per FT Unit. 

The Private Placement Financing will close concurrently with the Proposed Transaction.  The Company 
intends to use the proceeds of the Private Placement to fund the exploration program on the Voigtberg 
property as recommended in the Technical Report, for general working capital and to fund the general 
and administrative expenses of the Resulting Issuer.  Refer to "Information Concerning the Significant 
Assets – Exploration and Development". 

Interests of Insiders 

Except as disclosed herein, no Insider, promoter or Control Person of the Company and no Associate or 
Affiliate of the same, has any interest in the Proposed Transaction other than that which arises from the 
holding of Shares. 

Availability of Funds 

The Company had estimated working capital of $327,450 as at July 31, 2006. 

Based on this working capital position and assuming completion of the Proposed Transaction and the 
Private Placement Financing, the total funds available to the Company would be as follows: 
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 Funds Available 

A Amount to be raised by Private Placement Financing $1,000,000

B Estimated costs (e.g., legal, accounting, audit) associated with the 
Proposed Transaction and Private Placement Financing 

(80,000)

C Net Proceeds C = A – B 920,000

D Estimated working capital as at July 31, 2006 327,450

E Available funds: E = C + D $1, 247,450

The Company intends to use the available funds to fund an exploration program on the Voigtberg 
property (refer to  "Recommendation Concerning the Significant Assets – Voigtberg Property – 
Recommendation" for further details with respect to the recommended exploration program), for general 
working capital and to fund the general and administrative expenses of the Resulting Issuer. 

Financial Information 

Incorporated by reference in this Filing Statement are the audited financial statements of the Company for 
the period from incorporation on February 10, 2006 to May 31, 2006.  The Company’s financial 
statements are also available on SEDAR at www.sedar.com. 

 Audited as at May 31, 2006 

Working capital $93,779 

Total assets $124,685 

Stock Exchange Listing 

The Company's Shares were listed for trading on the Exchange on June 8, 2006 as a CPC under the 
trading symbol "BGX.P".  The trading symbol is expected to change to "BCG" upon completion of the 
Qualifying Transaction. 

The Shares were halted on July 11, 2006 pending the announcement and completion of the Qualifying 
Transaction.  The last closing price of the Shares on the Exchange prior to the halting of the Shares was 
$0.45 per Share. 

Listing Approval 

The Company has applied for the acceptance of the Exchange to the Proposed Transaction.  The 
completion of the Proposed Transaction is subject to the Company fulfilling all of the requirements of the 
Exchange. 

Conflicts of Interest 

The directors and officers of the Company are also involved in other projects including other projects in 
the mining industry and may have a conflict of interest in allocating their time between the businesses of 
the Resulting Issuer and other businesses or projects in which they are, or become involved. 

Summary of Relationship between the Company, Kaminak and Professional Persons 

No direct or indirect interest in the Company, Kaminak or the Voigtberg property is held or will be 
received by a "professional person" and no "professional person" has a beneficial interest, direct or 
indirect in any securities of the Company or any associate or affiliate of either of them.  A "professional 
person" is any person whose profession gives authority to a statement made by the person in the person's 
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professional capacity and includes a barrister and solicitor, a public accountant, an appraiser, valuator, 
auditor, engineer or geologist as referred to in section 106(2) of the Securities Rules (British Columbia), a 
responsible solicitor or any partner of a responsible solicitor's firm.   

Summary of Risk Factors 

The following is a summary of risks and uncertainties that management believes to be material to the 
Company's business and therefore the value of the Shares.  It is possible that other risks and uncertainties 
that affect the Company's business will arise or become material.   

Proposed Transaction Not Approved 

The completion of the Proposed Transaction is subject to approval of the Exchange.  There can be no 
assurance that all of the necessary approvals will be obtained.  If the Proposed Transaction does not 
complete, the Company will continue to search for other opportunities, however, it will have incurred 
significant costs associated with the Proposed Transaction.  In the event that the Proposed Transaction is 
not approved, the Company will remain a CPC. 

The Exchange will review the expenses, disclosure, trading history and other transactions undertaken by 
the Company during its listing to determine compliance with Exchange policies.  The Exchange may 
refuse to accept the Proposed Transaction if significant concerns arise from its review and where, among 
other things, the Company fails to meet the minimum listing requirements prescribed by the Exchange 
upon completion of the Proposed Transaction, or the consideration proposed to be paid by the Company 
in connection with the transaction is objectionable to the Exchange. 

Possible Trading Suspension or Delisting 

The Company has applied for the acceptance of the Exchange to the Proposed Transaction.  The 
completion of the Proposed Transaction is subject to the Company fulfilling all of the requirements of the 
Exchange.  Failure to complete the Proposed Transaction may result in the delisting of the Shares of the 
Company from the Exchange.  Alternately, the Company may make application to the Exchange to 
transfer to the Exchange’s NEX board, which comprises Exchange listed issuers that do not meet the 
Exchange’s Tier 2 tier maintenance requirements (including suspended CPC’s which have not completed 
a Qualifying Transaction). 

Exploration and Mining Risks 

If the Proposed Transaction is completed, the Company will be engaged in mineral exploration and 
development activities.  Development of the Voigtberg property depends on 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.  The long-term profitability of the Company’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 Company’s control. 

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 Company has a direct or indirect 
interest will be subject to all the hazards and risks normally incidental to exploration, development and 
production of mineral resources, any of which could result in work stoppages, damage to property, and 
possible environmental damage. 

Hazards such as unusual or unexpected formations and other conditions such as formation pressures, fire, 
power outages, labor disruptions, flooding, explorations, cave-ins, landslides and the inability to obtain 
suitable machinery, equipment or labor are involved in mineral exploration, development and operation.  
The Company may become subject to liability for pollution, cave-ins or hazards against which it cannot 
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insure or against which it may elect not to insure.  The payment of such liabilities may have a material, 
adverse effect on the Company’s financial position. 

The Company will continue to rely upon consultants and others for exploration and development 
expertise.  Substantial expenditures are required to establish ore reserves through drilling, to develop 
metallurgical processes to extract the metal from the ore and, in the case of new properties, to develop the 
mining and processing facilities and infrastructure at any site chosen for mining.  Although substantial 
benefits may be derived from the discovery of a major mineralized deposit, no assurance can be given that 
minerals will be discovered in sufficient quantities to justify commercial operations or that funds required 
for development can be obtained on a timely basis.  The economics of developing tungsten and other 
mineral properties is affected by many factors including the cost of operations, variations in the grade of 
ore mined, fluctuations in metal markets, allowable production, importing and exporting of minerals and 
environmental protection. 

Financing Risks 

The Company is limited in both financial resources, and sources of operating cash flow and has no 
assurance that additional funding will be available to it for further exploration and development of its 
projects or to fulfill its obligations under any applicable agreements.  There can be no assurance that the 
Company will be able to obtain adequate financing in the future or that the terms of such financing will be 
favorable.  Failure to obtain such additional financing could result in delay or indefinite postponement of 
further exploration and development of its projects with the possible loss of such properties. 

Uninsurable Risks 

In the course of exploration, development and production of mineral properties, certain risks, and in 
particular, unexpected or unusual geological operating conditions including rock bursts, cave-ins, fires, 
flooding and earthquakes may occur.  It is not always possible to fully insure against such risks and the 
Company may decide not to take out insurance against such risks as a result of high premiums or other 
reasons.  Should such liabilities arise, they could reduce or eliminate any future profitability and result in 
increasing costs and a decline in the value of the securities of the Company. 

No Assurance of Titles 

Kaminak has represented that it has valid title to its properties and Kaminak has agreed under the 
Kaminak Agreement to transfer legal or recorded title to the properties to Kaminak on the Closing Date.  
However, it remains possible that any of the Company’s properties may be subject to prior unregistered 
agreements or transfers or native land claims and title may be affected by undetected defects.  

Permits and Licenses 

The operations of the Company may require licenses and permits from various governmental authorities.  
There can be no assurance that such licenses and permits as may be required to carry out exploration, 
development and mining operations at its projects will be granted. 

Competition 

The mineral industry is intensely competitive in all its phases.  The Company competes with many 
companies possessing greater financial resources and technical facilities than itself for the acquisition of 
mineral concessions, claims, leases and other mineral interests as well as for the recruitment and retention 
of qualified employees. 

In addition, there is no assurance that a ready market will exist for the sale of commercial quantities of 
ore.  Factors beyond the control of the Company may affect the marketability of any substances 
discovered.  These factors include market fluctuations, the proximity and capacity of natural resource 
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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 Company not receiving an adequate return on invested capital or losing its investment capital. 

Environmental Regulations 

The Company’s operations may be subject to environmental regulations promulgated by government 
agencies from time to time.  Environmental legislation provides for restrictions and prohibitions on spills, 
releases or emissions of various substances produced in association with certain mining industry 
operations, such as seepage from tailings disposal areas, which would result in environmental pollution.  
A breach of such legislation may result in imposition of fines and penalties.  In addition, certain types of 
operations require the submission and approval of environmental impact assessments.  Environmental 
legislation is evolving in a manner which will require stricter standards and enforcement, increased fines 
and penalties for non-compliance, more stringent environmental assessments of proposed projects and a 
heightened degree of responsibility for companies and their officers, directors and employees. The cost of 
compliance with changes in governmental regulations has a potential to reduce the profitability of 
operations.  There is no assurance that future changes in environmental regulation, if any, will not 
adversely affect the Company’s operations.  The Company intends to fully comply with all environmental 
regulations. 

Fluctuating Price 

The Company’s revenues, if any, are expected to be in large part derived from the mining and sale of gold 
and other mineral resources.  The price of those commodities has fluctuated widely, particularly in recent 
years, and is affected by numerous factors beyond the Company’s control including international 
economic and political trends, expectations of inflation, currency exchange fluctuations, interest rates, 
speculative activities and increased production due to new mine developments and improved mining and 
production methods.  The effect of these factors on the price of mineral resources and therefore the 
economic viability of any of the Company’s exploration projects cannot be accurately predicted. 

Stage of Development 

On completion of the Proposed Transaction, the Company will be in the business of exploring for, with 
the ultimate goal of developing and producing, mineral resources from its mineral exploration properties.  
None of the Company’s properties will have commenced commercial production and the Company will 
have no history or earnings or cash flow from its operations.  As a result of the foregoing, there can be no 
assurance that the Company will be able to develop any of its properties profitably or that its activities 
will generate positive cash flow.  The Company will not have paid any dividends and it is unlikely to 
enjoy earnings or pay dividends in the immediate or foreseeable future.  The Company will have limited 
cash and other assets.  A prospective investor in the Company must be prepared to rely solely upon the 
ability, expertise, judgment, discretion, integrity and good faith of the Company’s management in all 
aspects of the development and implementation of the Company’s business activities. 

Markets for Securities 

There can be no assurance that an active trading market in the Company’s securities will be established 
and sustained.  The market price for the Company’s securities could be subject to wide fluctuations.  
Factors such as commodity prices, government regulation, interest rates, share price movements of the 
Company’s peer companies and competitors, as well as overall market movements, may have a 
significant impact on the market price of the securities of the Company.  The stock market has from time 
to time experienced extreme price and volume fluctuations, particularly in the mining sector, which have 
often been unrelated to the operating performance of particular companies. 
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Reliance on Key Individuals 

The Company’s success depends to a certain degree upon certain key members of the management.  It is 
expected that these individuals will be a significant factor in the Company’s growth and success.  The loss 
of the service of members of the management and certain key employees could have a material adverse 
effect on the Company. 

Conflicts of Interest 

Certain of the Company’s directors are also directors, officers or shareholders of other companies that are 
engaged in the business of acquiring, developing and exploiting natural resource properties.  Such 
associations may give rise to conflicts of interest from time to time.  Such a conflict poses the risk that the 
Company may enter into a transaction on terms which place the Company in a worse position than if no 
conflict existed.  The directors are required by law to act honestly and in good faith with a view to the 
best interest of the Company and to disclose any interest which they may have in any project or 
opportunity of the Company.  However, each director has a similar obligations to other companies for 
which such director serves as an officer or director. 

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 Company will 
participate in any project or opportunity, the board of directors will primarily consider the degree of risk 
to which the Company may be exposed and its financial position at that time. 

Forward Looking Statements 

Statements contained in this Filing Statement that are not historical facts are forward looking statements 
that involve risks and uncertainties.  There can be no assurance that such statements will prove to be 
accurate as actual results and future events could differ materially from those anticipated in such 
statements.  Without limiting the generality of the foregoing, such risks and uncertainties include 
interpretation of results and geology, accidents, equipment breakdowns, labour disputes or other 
unanticipated difficulties with or interruptions in production, delays in exploration or development 
activities, political risks involving doing business, the inherent uncertainty or production fluctuations and 
failure to obtain adequate financing on a timely basis. 
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INFORMATION CONCERNING THE COMPANY 

Corporate Structure 

Name and Incorporation 

The Company was incorporated under the BCBCA on February 10, 2006 under the name "BCGold 
Corp.". 

The head office of the Company is located at Suite 1440, 625 Howe Street, Vancouver, British Columbia, 
V6C 2T5 and the registered and records office of the Company is located at Suite 1000 – 595 Howe 
Street, Vancouver, British Columbia, V6C 2T5. 

General Development of the Business 

History 

The Company is a CPC listed on the Exchange. The Company's principal business is to identify and 
evaluate opportunities for the acquisition of an interest in assets or businesses and, once identified and 
evaluated, to negotiate an acquisition or participation in such assets or businesses; known as a Qualifying 
Transaction.  Until the completion of a Qualifying Transaction, the Company will not carry on any 
business other than the identification and evaluation of assets or businesses in connection with a potential 
Qualifying Transaction.  The Proposed Transaction is intended to be the Company's Qualifying 
Transaction. 

Proposed Financing 

The Company intends to complete a non-brokered Private Placement Financing through the sale of up to 
$1,000,000 in any combination of Units of the Company at a price of $0.35 per Unit and FT Units of the 
Company at a price of $0.40 per FT Unit. 

The Private Placement Financing will be made in accordance with the rules and policies of the Exchange 
and is contemplated to complete concurrently with the completion of the Proposed Transaction.  The 
Company intends to use the proceeds of the Private Placement to fund the exploration program on the 
Voigtberg property as recommended in the Technical Report, for general working capital and to fund the 
general and administrative expenses of the Resulting Issuer. 

The securities issued in connection with the Private Placement Financing will be subject to a hold period 
under Canadian securities legislation and the policies of the Exchange and may not be traded for a period 
of four months following the closing of the Private Placement Financing, except as permitted by Canadian 
securities legislation and the Exchange. 

Except as aforesaid, no debt or equity financing is being sought by the Company in connection with the 
Proposed Transaction. 
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Selected Financial Information and Management's Discussion and Analysis 

Information from Inception 

The Company has reported financial statements from the period of incorporation on February 10, 2006 to 
May 31, 2006.  Total expenses for this period were $56,663. 

Management Discussion and Analysis  

Overview 

The Company was incorporated without significant cash, assets or a business or operations. Pursuant to 
the Exchange's policy relating to CPC's, the Company conducted a founder's round of financing and an 
initial public offering and obtained a listing of its Shares on the Exchange. Since its initial public offering, 
the Company has used the cash raised to attempt to identify viable businesses or assets which would 
satisfy the Exchange requirements for a Qualifying Transaction and which would, upon completion, 
qualify the Company as a Tier 2 listed issuer on the Exchange. 

Selected Financial Information 

The selected financial information set out below is based on and derived from the audited financial 
statements of the Company for the period from incorporation on February 10, 2006 to May 31, 2006. 

 Period from incorporation on February 10, 2006 to 
May 31, 2006 

Revenues - Interest Income 443 
Net Loss for the Period $(56,221) 
Loss Per Share $(0.03) 
Weighted Average Number of Shares 1,770,455 
Dividends per Share Nil 
Working Capital $93,779 
Long-term Debt Nil 
Total Assets $124,685 

As at May 31, 2006, the Company had working capital of $93,779. The Company expects to incur 
approximately $80,000 for legal, accounting, printing and other costs and filing fees relating to the Private 
Placement Financing and the Proposed Transaction. 

Results of Operations 

The Company incurred a net loss of $56,221 for the period ended May 31, 2006, resulting in a loss per 
share of $0.03.  The loss was primarily attributable to expenses of $42,503 which consisted of $14,095 
and $28,348 for listing/filing and professional fees, respectively, related to the filing of its preliminary 
and final prospectuses and $61 in bank charges. 

The Company was incorporated on February 10, 2006 and was inactive until March 1, 2006 at which time 
it issued 2,999,999 shares for proceeds of $150,000.  Soon after, work was started on a prospectus, 
pursuant to which the Company completed its initial public offering on June 5, 2006 and issued 2,800,000 
shares at a price of $0.10 per share for total gross proceeds of $280,000. 

Following the listing of the Company's Shares on the TSX Venture Exchange on June 8, 2006, the 
Company has been active in assessing potential resource projects. 
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Liquidity and Capital Resources 

The Company has limited financial resources. If the Proposed Transaction does not complete, the 
Company will be required to recommence its efforts to identify another suitable transaction. The 
Company has applied for the acceptance of the Exchange to the Proposed Transaction.  The completion of 
the Proposed Transaction is subject to the Company fulfilling all of the requirements of the Exchange.  
Failure to complete the Proposed Transaction may result in the delisting of the Shares of the Company 
from the Exchange.  Alternately, the Company may make application to the Exchange to transfer to the 
Exchange’s NEX board, which comprises Exchange listed issuers that do not meet the Exchange’s Tier 2 
tier maintenance requirements (including suspended CPC’s which have not completed a Qualifying 
Transaction).  In the event that the Company's Shares are delisted from the Exchange or listed on the 
NEX, the 3,000,000 escrowed seed shares of the Company will be cancelled. 

Description of the Securities 

Description of Share Capital 

The Corporation is authorized to issue an unlimited number of common shares without par value, of 
which, as at August 24, 2006, 5,900,000 are issued and outstanding as fully paid and non-assessable, 
180,000 are reserved for issuance pursuant to agent's warrants issued under the Company's initial public 
offering and 520,000 are reserved for issuance pursuant to stock options issued under the Company's 
stock option plan. 

In addition, the Company proposes to issue 100,000 Initial Units and 300,000 Additional Units over a 
three year period to Kaminak under the terms of the Kaminak Agreement and up to 2,857,142 Units (or 
up to 2,500,000 FT Units, or a combination of Units and FT Units)  pursuant to the Private Placement 
Financing and proposes to grant stock options to acquire an additional 300,000 Shares under its Option 
Plan concurrent with the completion of the Proposed Transaction. 

The holders of Shares are entitled to dividends, if, as and when declared by the board of directors of the 
Company, to one vote per share at meetings of the shareholders of the Company and, upon dissolution, to 
share equally in such assets of the Company as are distributable to the holders of Shares.  All Shares to be 
outstanding after completion of the Proposed Transaction and Private Placement Financing will be fully 
paid and non-assessable. 

Stock Option Plan 

The Company has adopted an incentive stock option plan (the "Option Plan") which provides that the 
board of directors of the Company may from time to time, in its discretion, and in accordance with the 
Exchange requirements, grant to directors, officers, employees and technical consultants to the Company, 
non-transferable options to purchase Shares, provided that the number of Shares reserved for issuance 
will not exceed 10% of the issued and outstanding Shares at the time of grant.  Such options will be 
exercisable for a period of up to five years from the date of grant.  In connection with the foregoing, the 
number of Shares reserved for issuance to any individual director or officer will not exceed five percent 
(5%) of the issued and outstanding Shares and the number of Shares reserved for issuance to all technical 
consultants will not exceed two percent (2%) of the issued and outstanding Shares.  All options granted 
under the Option Plan shall vest and become exercisable in full upon grant, except options granted to 
consultants performing investor relations activities, which options must vest in stages over twelve months 
with no more than one-quarter of the options vesting in any three month period.  Currently outstanding 
options may be exercised prior to 12 months after completion of the Qualifying Transaction or 90 days 
following cessation of the Optionee's position with the Company, provided that if the cessation of office, 
directorship, or technical consulting arrangement was by reason of death, the option may be exercised 
within a maximum period of one year after such death, subject to the expiry date of such option.  Any 
Shares acquired pursuant to the exercise of options prior to completion of the Qualifying Transaction 
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must be deposited in escrow and will be subject to escrow until the Final Exchange Bulletin relating to 
the Qualifying Transaction is issued. 

As at the date hereof, the Company has reserved 520,000 Shares pursuant to outstanding options, as 
follows: 

 
 

Optionee 

Number of Shares 
reserved under 
options granted 

 
 

Exercise price 

 
 

Expiry date 
Freeman Smith 125,000 $0.10 June 5, 2011 
Darren Bahrey 125,000 $0.10 June 5, 2011 
Brian Fowler 100,000 $0.10 June 5, 2011 
Hervé Thiboutot 85,000 $0.10 June 5, 2011 
Peter Kendrick 85,000 $0.10 June 5, 2011 
Total 520,000   

In addition, the Company proposes to grant stock options to acquire an additional 300,000 Shares under 
its Option Plan concurrent with the completion of the Proposed Transaction, as follows: 

 
Optionee 

Number of options to 
be granted 

 
Exercise price 

 
Expiry date 

Directors and officers 
(five individuals) 

300,000 $0.45 Five years from the date of grant 

Total 300,000   
 
Prior Sales 

The following table sets forth details of all Shares sold since incorporation of the Company: 

 
Date 

Number of 
Shares 

Issue price per 
Share 

Aggregate issue 
price 

Consideration 
received 

February 10, 2006 1(1) $0.05 $0.05 cash 
March 1, 2006 2,999,999(1) $0.05 $149,999.95 cash 
June 5, 2006 2,800,000 $0.10 $280,000.00 cash 

(1) These Shares are held in escrow.  See "Information Concerning the Resulting Issuer – Escrowed Securities". 

3,000,000 of these Shares were issued in the aggregate to directors, officers, promoters or 10% 
shareholders of the Company. 

Stock Exchange Price 

The Shares are listed on the Exchange. The following table sets out, for the periods indicated, the high 
and low sales price and the volume of trading of the Shares during the periods indicated. The Shares 
started to trade on June 8, 2006 and were halted on July 11, 2006 pending the announcement and 
completion of the Proposed Transaction. 

Period High Low Volume 
June 8-30, 2006 $0.42 $0.27 123,250 
July 2006 $0.45 $0.385 59,000 
August 1-24, 2006 N/A N/A 0 

Arm's Length Transaction 

The Proposed Transaction is not a Non-Arm's Length Qualifying Transaction within the meaning of the 
Policies of the Exchange. 
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Legal Proceedings 

There are no legal proceedings to which the Company is or is likely to be a party or which are known to 
the Company to be pending or contemplated which are material to the business and affairs of the 
Company. 

Auditor, Transfer Agent and Registrar 

Auditor 

The auditor of the Company is Staley, Okada & Partners, Chartered Accountants, of Suite 400, 889 West 
Pender Street, Vancouver, British Columbia.  It is not anticipated that there will be a change of auditors 
on completion of the Proposed Transaction. 

Transfer Agent and Registrar 

The registrar and transfer agent of the Shares of the Company in Vancouver, British Columbia is Pacific 
Corporate Trust Company, 510 Burrard Street, 3rd Floor, Vancouver, British Columbia. It is not 
anticipated that there will be a change of registrar and transfer agent on completion of the Proposed 
Transaction. 

Material Contracts 

The following are the material contracts of the Company as at the date of this Filing Statement: 

• Escrow agreement dated as of April 20, 2006 among the Company, Pacific Corporate Trust 
Company and the founding shareholders of the Company.  See "Information Concerning the 
Resulting Issuer – Escrowed Securities". 

• Kaminak Agreement dated August 18, 2006 between the Company and Kaminak.  See 
"Information Concerning the Significant Assets – Kaminak Agreement". 

These contracts will be the material contracts of the Resulting Issuer upon completion of the Proposed 
Transaction. 

The material contracts described above may be inspected at the offices of the Company at Suite 1440 – 
625 Howe Street, Vancouver, British Columbia, during normal business hours until the closing of the 
Qualifying Transaction and for a period of 30 days thereafter. 
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INFORMATION CONCERNING THE SIGNIFICANT ASSETS 

Kaminak Agreement 

General 

The Company has entered into the Kaminak Agreement with respect to the Voigtberg property.  The 
acquisition of an interest in the Voigtberg property is intended to constitute the Company’s Qualifying 
Transaction. 

Pursuant to the Kaminak Agreement, the Company may exercise its right to earn up to a 60% interest in 
the Voigtberg property by: 

1. issuing:  

a. 100,000 Initial Units to Kaminak on the Closing Date; and 

b. an additional 100,000 Additional Units to Kaminak on each of the first, second and third 
anniversaries of the Closing Date for an aggregate of 300,000 Additional Units; 

2. incurring minimum exploration expenditures over a four-year period as follows: 

a. $350,000 on or before the end of the first year following the Closing Date; 

b. $350,000 on or before the end of the second year following the Closing Date;  

c. $650,000 on or before the end of the third year following the Closing Date; and 

d. $650,000 on or before the end of the fourth year following the Closing Date; and 

3. operating the exploration program after November 1, 2006. 

Upon incurring $1,000,000 in exploration expenditures, issuing the Initial Units and issuing 200,000 of 
the Additional Units, the Company will have earned a 50% interest in the Voigtberg property and, upon 
the issuance of all of the remaining 100,000 Additional Units, incurring all of the expenditures and 
operating the exploration program as set out above, the Company will have earned a 60% interest in the 
Voigtberg property.  The Company may earn an additional 10% interest in the Voigtberg property by 
completing a bankable feasibility study, for an aggregate 70% interest in the Voigtberg property. 

Concurrently with the acceptance by the Exchange of the Proposed Transaction, the Company will close 
the Private Placement Financing.  The Company intends to use the proceeds of the Private Placement in 
part to fund the Company’s exploration program on the Voigtberg properties as recommended in the 
Technical Report. 

Upon completion of the Proposed Transaction, the Company proposes to fund the exploration program as 
recommended by the Technical Report. 

Voigtberg Property 

The Company commissioned Murray Jones, P.Geo. and Adam Simmons, M.Sc. of Equity Engineering 
Ltd., of Vancouver, British Columbia to prepare a report with respect to the Voigtberg property.  The 
authors were retained to complete the Technical Report in a form consistent with National Instrument 43-
101 ("NI 43-101").  Mr. Jones is a "Qualified Person" for the purposes of NI 43-101.  The following 
information regarding the Voigtberg property is derived from the Technical Report, titled "2006 
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Summary Report on the Voigtberg Property".  The full technical report is filed under the Company’s 
profile on the SEDAR website at www.sedar.com.  

Summary 

The Voigtberg property consists of six contiguous map-selection claims covering approximately 20.6 km2 
of mountainous terrain in northwestern British Columbia, 140 km northwest of Stewart. Access to the 
property is by helicopter from seasonal bases at Bob Quinn Lake airstrip on Highway 37, approximately 
25 kilometres to the southeast. The property is owned by Kaminak, which has granted BCGold an option 
to earn a 70% interest. 

The Voigtberg property has been sporadically explored since the early 1980’s, with initial attention 
focused on a prominent gossan.  Subsequent work led to the discovery of the Gold Zone, with widespread 
Au in soil and rock geochemical anomalies.  Between 1984 and 1996, an estimated $700,000 of 
exploration has been carried out on the Voigtberg property, including 8.9 line-km of induced polarization 
survey and 455 metres of diamond drilling. 

The Voigtberg property is underlain by Upper Triassic Stuhini Group mafic volcanic rocks and marine 
sedimentary rocks which have been intruded by at least two generations of porphyritic intrusions:  Early 
Jurassic Texas Creek Suite orthoclase megacrystic porphyry and Early Jurassic or younger biotite- 
potassium feldspar porphyry dykes.  Three zones of alteration and mineralization have been recognized 
on the property:  Gossan, Gold and North zones.  The Gossan Zone is an intensely clay-sericite-pyrite 
altered orthoclase megacrystic porphyry with 6-10% pyrite; gold grades within it are generally low, but a 
16.1 g/tonne Au sample was reported in 1991.  The Gold Zone consists of sericite-carbonate-chlorite-
pyrite altered andesite lapilli tuff, with abundant rock samples in the range of 100 ppb to 1.5 g/tonne Au.  
It is overlain by a 400 x 700 m soil geochemical anomaly with elevated Au (>205 ppb) and Cu (>238 
ppm) values.  The North Zone covers an area of 900 x 600 m marked by >100 ppm Mo and >250 ppm Cu 
in soil geochemistry.  Geology and alteration are similar to the Gold Zone, but rocks show higher Ag, Cu 
and Mo than the Gold Zone, relative to the Au levels.  The North and Gold zones are marked by 
chargeability and resistivity highs.  The West Zone is another chargeability/resistivity high west of the 
Gold Zone; it has no associated geochemical anomaly, due to its cover of fresh limestone. 

Three diamond drill holes totalling 455 metres were cored from a single site within the Gold Zone in 
1996.  These holes were drilled entirely within low-grade pyritic gold mineralization, averaging 263 ppb  
(0.263 g/tonne) Au over their entire length.  Hole VGT96-3 bottomed in mineralization, with the last 
sample grading 2.01 g/tonne Au over 2.45 metres.   

It appears that the Gold Zone represents a pyrite-Au halo associated with a porphyry system.  The North 
Zone, with its higher Cu and Mo values, may indicate a vectoring toward the core of the system, which 
would lie further northeast and/or northwest.  The consistently elevated Au values within the pyrite-Au 
halo deserve investigation for their potential for bulk-tonnage low-grade mineralization, as does the 
property’s potential for porphyry and skarn mineralization.  

A $350,000 program, consisting of 720 metres of core drilling in four holes, is recommended for the 
Voigtberg property.  This drilling would be directed at determining the real extent, grade and 
variation of mineralization in the Gold Zone. 

Property Description and Location 

The Voigtberg property lies in the Coast Range Mountains of northwestern British Columbia, 
approximately 140 km northwest of Stewart and 150 km south of Dease Lake (please see the location 
map below). It lies within the Liard Mining Division, centred at 57º 08’ north latitude and 130º 35’ west 
longitude.  
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The Voigtberg property consists of six contiguous Mineral Titles Online (MTO) map-selection claims 
covering 20.6 km2, as summarized in Table 1.  The claims do not overlap any pre-existing legacy claims.   
The claims are held in the name of Lawrence Barry, but separate documents indicate that they are held in 
trust for Kaminak.  Kaminak has granted BCGold an option to earn a 70% interest in the Voigtberg 
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property by paying cash, issuing shares and completing a bankable feasibility study. 

Table 1: Claim  Data 

Mineral 
Tenure  

Area (Ha) Expiry Date 

515585 123.008 2007/JUL/26 
515586 1264.291 2007/SEP/14 
516217 298.712 2007/JUL/26 
516218 17.569 2007/JUL/07 
516219 333.964 2007/JUL/26 
516221 17.579 2007/JUL/07 
Total 2055.123  

Surface rights over the Voigtberg property are owned by the Province of British Columbia.  Neither 
significant surface disturbance nor any major environmental liabilities were indicated in any reports or 
recent photos of the area.  Exploration permits have been obtained from the British Columbia Ministry of 
Energy, Mines and Petroleum Resources to carry out the exploration program outlined in this report, but 
future programs will require permitting. 

Accessibility, Climate, Local Resources, Infrastructure and Physiography 

The Voigtberg property lies in the Coast Range Mountains of northwestern British Columbia, 
approximately 140 km northwest of Stewart and 150 km south of Dease Lake. Access to the property is 
by helicopter from seasonal bases at the Bob Quinn Lake airstrip on Highway 37, approximately 25 
kilometres to the southeast.  NovaGold Resources Inc. has proposed an access road to their Galore Creek 
deposit which would pass within five kilometres to the west of the Voigtberg property. 

The Voigtberg property covers an unnamed northerly-trending ridge on the southern shoulders of Hankin 
Peak, a few kilometres north of More Creek, a major tributary of the Iskut River. Topography is rugged, 
with elevations ranging between 1100 and 2200 metres.  Roughly half of the property is overlain by 
glaciers and permanent snowfields. 

Most of the property is above treeline, which lies at about 1200 m, and is covered by alpine vegetation 
and rock talus. Both summer and winter temperatures are moderate although annual rainfall may exceed 
200 cm and several metres of snow commonly fall at higher elevations. The property can be worked from 
early July until September. 

History 

Table 2 summarizes all known exploration work carried out on the ground currently comprising the 
Voigtberg property, with an estimate of program cost. 

Table 2: Voigtberg Exploration Programs 

Program/Zones Geochemistry Geophysics Drilling Reference Approx. 
Value 

Lac Minerals (1984)     
 2 silts, 1 rocks   Brown (1990) $     5,000 
Lac Minerals (1988)     
Gossan Zone rocks   Brown (1990) $     5,000 
Lac Minerals (1989)     
Gossan Zone 6 silts, 3 soils, 25 

rocks 
  Brown (1990) $   15,000 

Skeena (1989)      
Gossan Zone 1 rock   Bobyn (1990) $     5,000 
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Kingston (1991)      
Gossan Zone 74 rocks   Cavey and Baker 

(1991) 
$   50,000 

344967 B.C. Ltd. (1991)     
Gossan Zone N/A    Baker (1992) ? 
Kingston (1992)      
Gossan Zone 16 rocks   

 
Cavey and Raven 
(1992) 

$   15,000 

Kingston (1993)      
Gossan, gold, north 185 soils, 20 rocks 8.9 line-km 

IP/Res 
 Smith (1993) $ 140,000 

Hayden (1994)      
Gossan, gold, north 168 soils, 55 rocks   Gunning (1994) $   80,000 
Hemlo Gold Mines (1995)     
Gossan, gold, north 111 soils, 203 rocks   Kemp (1995) $   80,000 
Hayden (1996)     
Gossan, gold 5 rocks  3 DDH (BTW): 

455m (1494’), 
152 10ft samples 

Gunning (1996) $ 300,000 

Kaminak (2006)     
Gossan, gold 19 soils, 78 rocks    $ 42,000 
Totals 8 silts, >486 soils, 

>478 rocks 
8.9 line-km 
IP/Res 

3 DDH: 455m 
(1494’), 152 
samples 

 $ 737,000 

The earliest known work on the Voigtberg property was carried out by Lac Minerals Limited in 1984 
during a regional exploration program. Kennco took two stream sediment samples, which were not 
anomalous in any element of interest, but drained an area of gossanous outcrop (Brown, 1990). The 
claims (then called the Biskut claims) were staked in July, 1988 based on the area of gossanous outcrop. 
A prospecting program in August, 1988 was carried out by Rein Turna, on behalf of Lac Minerals, but the 
results of this program are not known.  

In 1989, Lac Minerals conducted a mapping and prospecting program, becoming the first workers to 
examine the area of gossanous outcrop discovered in 1984. Brown (1990) described the gossan as a 
highly fractured and altered andesite, containing limonite, pyrite, carbonate and silica. The gossanous 
zone contained several carbonate-sericite veinlets (up to 1cm wide) containing pyrite and trace galena. 
Two silt samples draining the area of the gossanous outcrop yielded 290 ppb and 112 ppb Au. Five of the 
25 rocks samples collected graded greater than 100 ppb Au with the most significant of these was felsite 
breccia, containing approximately 10% pyrite, which graded 897 ppb Au (Brown, 1990). During the same 
summer field personal from Skeena Resources Limited, conducting work on the adjoining Arctic/Upper 
More claim group collected a grab sample from the southern part of the current Voigtberg property which 
assayed 16.1 g/tonne Au (Bobyn, 1990, Baker, 1992). 

The claims lapsed and 344967 B.C. Ltd. re-staked it in 1990 as the Voigtberg property, before optioning 
it to Kingston Resources Limited in early 1991. In 1991 and 1992, two short mapping, prospecting and 
rock geochemistry programs focused on the main Gossan Zone. Both programs demonstrated a northeast-
trending broad area of low grade gold mineralization in heavily pyrite-carbonate altered andesitic 
volcanic rocks. Only two of the rocks samples from the 1991 program assayed greater than 200 ppb Au, 
with the highest being 1.17 g/tonne Au (Cavey and Baker, 1991). The most promising results from the 
1992 program came again from the area around the Gossan Zone where four samples assayed greater than 
200 ppb Au, the highest of which ran 710 ppb Au and 29.5 ppm Ag (Cavey and Raven, 1992). Perhaps 
more encouraging was one sample taken approximately 800m to the east of the Gossan Zone that 
contained 0.42% Cu, in an area obscured by a glacier.  

In 1993, Kingston conducted a more comprehensive exploration program consisting of grid soil 
geochemical sampling, grid mapping and an IP/Resistivity survey targeted at covering the area to the west 
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and north of the Gossan Zone. During this program 9.4 line km of grid was established of which 8.9 km 
were surveyed. This work outlined an area measuring 300 x 200 m of >300 ppb Au in soil that coincided 
with a chargeability high which came to surface at the Gold Zone (Smith, 1993). A second area of high 
chargeability was outlined approximately 400 m west of the previous anomaly. However the second area 
of chargeable rock coincides with an area of only weakly anomalous soil geochemistry, due to overlying 
fresh limestone. Additionally, an area covering approximately 800 x 400 m, at the North Zone, of 
anomalous Cu (>250 ppm) & Mo (>100 ppm) in soil coincident with a chargeability high was identified 
immediately to the north of the area of anomalous Au soil. Both the soil and chargeability anomaly are 
open to the north of the grid. 

Hayden Resources Limited optioned the Voigtberg property in 1994 and conducted an exploration 
program consisting of grid mapping and soil geochemical sampling. A total of 4.5 line km was 
established during this program, with the goal of better constraining the soil geochemical anomalies of the 
previous year by reducing the sample spacing, establishing infill lines in the area of the anomalous gold in 
the Gold Zone, and by extending the existing grid to the north. At the Gold Zone a northeast-trending area 
measuring 300 x 50 m of >1000 ppb Au in soil was established (Gunning, 1994). This zone is contained 
within a zone of >100 ppb Au covering an area of 1000 x 400 m and open to the northeast. At the North 
Zone the Cu in soil anomaly established in the previous year, was expanded an additional 200 m  to the 
north and found to be coincident with a >200 ppb Zn in soil anomaly. Grid sampling was terminated 200 
m north of the previous grid due to glaciers. One rock sample from the Gold Zone assayed 960 ppb Au, 
62.21 g/tonne Ag, 0.9% Zn and 1.6% Pb. 

Hemlo Gold Mines Corporation optioned the Voigtberg property from Hayden in 1995 and conducted an 
exploration program consisting of grid mapping and soil geochemical sampling. The purpose of the 
program was to further define and locate the source of the Au in soil anomaly identified at the Gold Zone 
and to locate the source of the 16.1 g/tonne sample reported by Bobyn (1990). An outcrop to the north of 
the soil anomaly at the Gold Zone was thought to be the source of the anomalous Au in soil geochemistry 
(Kemp, 1995). Of 24 rock samples taken, 22 were anomalous in Au, ranging from 300 ppb to 1.43 
g/tonne. 

In 1996, Hayden Resources Limited conducted a diamond drilling program totalling 455 m in three drill 
holes from one setup. The drill site was located near the north end of the Au in soil anomaly at the Gold 
Zone and was drilled away from the anomalous area. Every sample taken from the drill core was 
anomalous in Au and the core averaged 0.263 g/tonne Au over the entire 455 m (Gunning, 1996). DDH 
96-3 terminated in mineralization, with the last sample assaying 2.01 g/tonne Au over 2.45 m. 

In July 2006, Kaminak carried out ten days of geological mapping and prospecting in preparation for the 
drill program recommended in the Technical Report.  Visual results were similar to those previously 
reported, but assays remain pending. 

Geologic Setting 

Regional Geology 

The regional geology surrounding the Voigtberg claims consists of mid-Paleozoic and Mesozoic island 
arc successions which are overlapped to the east by clastic sediments of the Bowser Basin.  Regional 
mapping has been carried out at a scale of 1:50,000 by Logan et al (1990a,b; 1992a,b; 1997) of the BCGS 
and by Read et al (1989) of the GSC. Recent mapping has been done in the Voigtberg area by the B.C. 
Geological Survey (Alldrick et al, 2005). 

The Paleozoic Stikine Assemblage in the vicinity of the Voigtberg claims comprises variably foliated 
mafic to intermediate volcanic rocks, chert and fine clastic sedimentary rocks.  These have been intruded 
by the Late Devonian to Early Mississippian More Creek and Forrest Kerr composite batholiths, with 
phases ranging from granite to diorite.  The Paleozoic rocks lie entirely on the western side of the Forrest 
Kerr Fault, with Mesozoic rocks exposed to the east. The Stikine Assemblage is unconformably overlain 
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by island arc volcanic and sedimentary rocks of the Upper Triassic Stuhini Group.  At the base of the 
Stuhini Group is a thick package of fine-grained volcaniclastic and sedimentary rocks, dominated by 
volcanic wacke, arenite and interbedded siltstone and argillite.  These units inter-finger with overlying 
massive green tuff. 

The Early to Middle Jurassic Hazelton Group unconformably overlies the Stuhini Group, and comprises 
five regional units (MacDonald et al, 1996).  A basal coarse clastic unit is a few tens or hundreds of 
metres thick, overlying the Stuhini Group along a disconformity or angular unconformity.  It is 
conformably overlain by a sequence of andesitic to dacitic volcanics, characterized by extensive 
variations in thickness and facies.  The intermediate volcanic and volcaniclastic strata are locally overlain 
by regionally discontinuous felsic calc-alkaline volcanic flows and tuffs.  An overlying sedimentary unit 
is distinguished from the basal unit by the absence of the granitoid-clast conglomerate and by clasts 
derived from the underlying intermediate volcanic packages.  The Upper Sequence of the Hazelton Group 
is dominantly a bimodal tholeiitic volcanic assemblage with lesser tuffaceous, calcareous and argillaceous 
rocks, thought to represent intra-arc rifting. 

Middle to Upper Jurassic Bowser Lake Group marine and terrestrial mudstones, sandstones and 
conglomerates conformably overlie the Hazelton Group.  These basinal clastics lack volcanic components 
and contain clasts of rock types from adjacent terranes, indicating a change in the local and regional 
tectonic setting (Roth et al, 1999).  

A belt of Early Jurassic Texas Creek calcalkaline, hornblende granodiorite and quartz monzonite to 
alkaline, potassium feldspar megacrystic monzogranite plutons trends northwest from Stewart to the Scud 
River area.  Logan et al (1998) includes a northeast-trending monzonite plug on the Voigtberg property 
and a monzonite to syenite stock immediately west of the Voigtburg property with the Texas Creek suite.  
Throughout the region, a number of Cu-Au porphyry prospects (e.g. Kerr, Bronson Slope) and precious 
metal vein deposits (Silbak Premier, Snip and Brucejack) are related to Texas Creek intrusions. 

Read et al (1989) mapped several small feldspar+quartz porphyry plugs and dykes near the Forrest Kerr 
Fault.  Souther (1972) had previously assigned these plugs a Late Cretaceous to Early Tertiary age, but 
Read noted cobbles of this unit in basal conglomerates of the Middle to Upper Jurassic Bowser Lake 
Group.  He postulated the felsic plugs and dykes to be subvolcanic feeders to the Early to Middle Jurassic 
Hazelton Group dacitic/trachytic volcanic rocks.  Diorite sills and dykes are associated with the upper 
Hazelton Group basalt extrusive rocks and are thought to be subvolcanic equivalents. 

The first phase of structural deformation in the area is evident as widespread phyllite and foliated 
greenstone in Lower Permian and older rocks (Read et al, 1989).  A second, post-Jurassic phase of folding 
produced northerly-trending upright folds.  Bowser Lake Group rocks are affected by a third phase of 
deformation, with folding about northwesterly trending axial planes.  Fault trends are complex, with a 
northerly trending set and an anastomosing east-northeast set.  The subvertical Forrest Kerr Fault, which 
passes to the west of the Voigtberg claims, is a major northerly-trending fault which can be traced for 
more than 40 kilometres. 

Property Geology 

The Voigtberg Property covers an area of Triassic accreted marine sedimentary and volcanic rocks of the 
Stuhini Group, which have been intruded by at least two generations of feldspar porphyry dykes and 
stocks of unknown ages.  Only very limited detailed geological mapping has taken place on the Voigtberg 
property, mainly confined to the area where the soil sampling grid was established in the 1990’s.  As a 
consequence, the stratigraphic and intrusive age relationships between the rocks units are very poorly 
understood at a property scale. 

The Voigtberg property has seen very limited mapping at a property scale. Detailed mapping during 
previous exploration programs has been restricted to the area of grid establishment, covering an area of 
approximately 2500 x 1500 m. Most of the northern and central parts of the claims are covered by 
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glaciers. The few outcrops in these areas have never been mapped in detail, but presumably consist of 
Upper Triassic Stuhini Group sedimentary and volcanic rocks (units uTsn and uTsv2 of Alldrick et al, 
2005).  

The southern part of the Voigtberg claim block comprises Stuhini Group mafic volcanic rocks and marine 
sedimentary rocks. Overall these rocks trend north-easterly and dip moderately to shallowly to the north-
west (Gunning, 1998). The central portion of the grid is dominated by at least two generations of 
porphyritic intrusions. The main intrusion in the Gossan Zone has been grouped into the Early Jurassic 
Texas Creek Suite of intrusive rocks by Alldrick et al (2005). The areas around these intrusions are 
commonly highly gossanous and the high degree of propyllitic alteration in these areas have destroyed 
much of the original rock textures (Gunning, 1998). Texas Creek Suite intrusions are distinct on the 
property in that they contain conspicuous large tabular orthoclase phenocrysts. The area is also intruded 
by Early Jurassic or younger biotite-bearing, potassium feldspar porphyritic monzonite to granodiorite 
dykes, which trend north-northeasterly. 

Structure 

A major northwesterly-trending structure has been inferred for at least six kilometres along Voigtberg 
Creek, marked by a prominent lineament (Gunning, 1996). This structure juxtaposes Stuhini Group rocks 
dominated by clastic sedimentary rocks to the northeast and Stuhini Group rocks dominated by submarine 
mafic volcanic rocks to the southwest. Lesser northeasterly trending faults, such as those outcropping in 
Gossan Creek,  may have acted as pathways along which Jurassic and later intrusions were emplaced, as 
seen by their northeasterly trends.  

There are at least two dominant sets of pre-mineralization fractures which are associated with higher 
concentrations of sulphides, particularly pyrite. These sets are steeply dipping, trending 040° and 300°, 
and are present in higher abundance in Stuhini Group rocks adjacent to early Jurassic intrusive rocks.  
Brown (1990) places emphasis on 060° trending fractures as important controls on mineralization and 
alteration, however, work during 2006 concluded that 060° trending fractures, while identified, are less 
important sets of fractures. These fractures are also present in mineralized intrusive rocks, suggesting that 
mineralization is syn- or post- intrusion emplacement. 

Deposit Types 

Exploration on the Voigtberg property has been directed at two styles of mineralization (1) porphyry Cu-
Au style mineralization; and (2) low grade disseminated Au mineralization. Both of these are related 
within a porphyry setting. 

Porphyry copper-gold deposits are shallow deposits that typically form from one and a half kilometres to 
five kilometres depth, at temperatures of 300°C to greater than 500°C. They are typically found in both 
island and continental volcano-plutonic arcs, in convergent plate settings, and commonly on the back-arc 
side within 100 km of an active volcanic front. Porphyry Cu-Au deposits are hosted within basement 
units, contemporaneous volcanic and volcanogenic sedimentary units,  as well as within the causative 
intrusions. 

High level magmas in arc environments form hydrothermal fluids late in their crystallization history as 
less compatible elements become concentrated within the magma and volatiles (e.g. CO2, H2O, etc) are 
exsolved. Release of volatiles from the magma causes over-pressuring of the country rocks resulting in 
the fracturing of these rocks to accommodate the building pressure. These hydrothermal fluids are 
responsible for the alteration of the surrounding rock, as well as carrying and depositing base and 
precious metals. As these fluids migrate further from the source rocks they interact more with the country 
rock, decrease in temperature and their chemistry evolves. This fluid evolution is reflected by noticeable 
changes in mineralogy away from the core of the system, resulting in distinct chemical zoneation 
surrounding porphyry Cu-Au deposits. Jones (1992) documents the chemical zoning and proposes seven 
distinct zones related to porphyry Cu-Au systems: (1) barren (or subeconomic) core; (2) molybdenum; (3) 
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bornite-gold; (4) chalcopyrite; (5) pyrite halo (gold in shear zones and distal skarns; (6) lead-zinc-silver; 
and/or (7) distal disseminated gold and epithermal gold. At Bingham Canyon, the distance from the 
porphyry Cu-Au system to the related distal disseminated mineralization at the Barneys Canyon and 
Melco gold deposits is several kilometres (Sillitoe and Bonham, 1990). The recognition of the style of 
mineralizing system is important in interpreting alteration and vectoring towards mineralization. 

The main target of interest on the Voigtberg property has been the low grade disseminated Au 
mineralization, which is centred on a large (~ 700 x 500 m) greater than 500 ppb gold in soil anomaly. 
Other styles of mineralization form valid exploration targets in their own right. Porphyry Cu-Au deposits 
often flank (laterally and with depth) disseminated, pyrite-rich disseminated gold mineralization. 
Evidence for the possibility of porphyry Cu-Au mineralization is given by a broad Cu and Mo in soil 
anomaly coincident with high chargeability to the north of the gold in soil anomaly. 

Mineralization 

All rocks within the area of the exploration grid are pervasively altered. Two main types of alteration 
have been noted by previous workers: (1) extensive propyllitic alteration covering the bulk of the Gold 
Zone; and (2) a zone of argillic alteration covering the Gossan Zone (Kemp, 1995). The area covering the 
North Zone has not been well mapped and is very poorly described.  

The most notably altered area on the Voigtberg claim block is the Gossan Zone. The Gossan Zone is a 
north-trending zone of limonitic gossan covering an area of approximately 300 x 100 m (Baker, 1992). 
This zone is intensely clay, sericite and silica (±chlorite) altered megacrystic monzonite and typically 
contains 6-10% pyrite, with lesser to trace amounts of other sulphides including galena, sphalerite, 
chalcopyrite and tetrahedrite as disseminations and fracture coatings. This zone is bounded abruptly up-
slope and to the west by a large area of pervasive propyllitically altered submarine mafic volcanic rocks 
of the Stuhini Group. The area of propyllitic alteration covers the entire Gold Zone, within which three 
holes were drilled in 1996 (Gunning, 1996). This zone is coincident with a 700 x 500 m area of greater 
than 500 ppb gold in soil anomaly. Petrographic analyses of samples taken from drill core indicate that 
these rocks contain up to 60% early K-feldspar alteration, which is overprinted by later (and lower 
temperature) sericite, carbonate, rutile alteration (Leitch, 1996). Additionally, there is a high spatial 
correlation between contained sulphides (mainly pyrite) and the low temperature, late alteration phase 
(Gunning, 1996). 

Porphyry and Porphyry-Related Mineralization 

Porphyry and porphyry-related mineralization is persistent on the whole of the exploration grid. Fracture 
controlled quartz veins containing pyrite with trace amounts of chalcopyrite, molybdenite, sphalerite, 
galena and tetrahedrite have been noted throughout the grid. This style of mineralization appears to be of 
lesser importance compared to sulphide disseminations of up to 10% associated with late low temperature 
alteration assemblages (Gunning, 1996). Additionally, there are numerous "carbonate breccias" described 
by several workers (e.g. Cavey & Baker, 1991; Cavey & Raven, 1992; Baker, 1992, Kemp, 1995), which 
host elevated amounts of sulphides. It is unclear how important these breccias are and what type of 
breccia is present (e.g. hydrothermal, alteration effect, mineralized volcanic breccia, etc.). Limited 
amounts of mapping and rock sampling in the North Zone have indicated the presence of slightly elevated 
Cu. In this area Kemp (1995) describes northwest trending shears controlling fracture coatings and 
disseminations of malachite, azurite, chalcopyrite and molybdenite, which are spatially associated with 
feldspar porphyry dykes. Overall the mineralized zones of the North, Gold and Gossan zones comprise an 
area of 2500 x 800 m of continuously mineralized volcanic and intrusive rocks containing low grade 
disseminated Au and lesser Cu. 

Gold Zone 

The Gold Zone covers a northeast elongated 1200 x 600 m area that is coincident with a >300 ppb Au in 
soil anomaly and a chargeability high (Smith, 1993). The area is bounded to the west by glacial cover, to 
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the southeast by a zone of argillically altered intrusive rock and to the southwest by an area of extensive 
fresh limestone cover. The area to the north is not well understood. The Gold Zone is comprised of 
sericite, carbonate, chlorite altered andesite lapilli tuff with disseminated pyrite. Extensive talus cover 
limits mapping and interpretation of mineralization and alteration in this zone (Gunning, 1998). Gold 
values in this area are typically >50 ppb with 34 samples grading higher than 100 ppb Au. Silver and base 
metals tend be only slightly anomalous in this area.  Pyrite occurs both as disseminations and as fracture 
coatings, with higher concentrations of pyrite occurring where fractures are most intense, indicating that 
the 300° and 040° fractures sets trending 160° and 310° have been noted may play and important role in 
gold mineralization and distribution in the system. 

Table 3: Gold Zone Mineralization 

Sample Width Au Ag As Cu Mo Pb Sb Zn 
Number (m) (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
9321 2.0 1.38g/t 1.8 595 118 46 36 <5 54 
9322 1.6 1.43g/t 1.8 285 101 157 76 <5 39 
9342 1.6 955 3.0 395 69 138 176 <5 112 
9326 1.0 865 2.2 150 193 62 30 10 81 
9254 grab 815 10.4 205 171 419 92 <5 27 
11525 grab 655 82.3 360 1345 12 2980 160 3424 
RX11546 1.5 610 3.4 205 42 209 232 <5 41 
9328 1.0 545 14.2 260 175 24 3288 10 5327 

*all samples from Kemp, 1995 

Gossan Zone 

The Gossan Zone covers an elongated 800 x 600 m area within which a prominent limonitic gossan 
extends for at least 300 m along the north side of Gossan Creek. The gossan is described as highly clay, 
sericite (±chlorite) altered feldspar porphyry (Brown, 1990). The area immediately north of the Gossan 
Zone is dominated by fresh limestone, which masks the underlying alteration and mineralization. The 
areas to the south, east and west have not been mapped in detail during previous exploration campaigns in 
spite of a 16.1 g/tonne Au sample reported from the southwest portion of the Gossan Zone (Bobyn, 1991). 
Thick scree masks the mineralization, however thin veinlets have been reported to contain pyrite with 
trace amounts of galena (e.g. Cavey & Raven, 1992). The presence of the 16.1 g/tonne sample suggests 
that high grade potential is present on the property and has not been properly evaluated. 

Table 4: Gossan Zone Mineralization 

Sample Width Au Ag As Cu Mo Pb Sb Zn 
Number (m) (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
11549 grab 1.21g/t 1.4 410 503 18 246 <5 2783 
9518 grab 465 4.4 345 485 10 120 <5 1870 
90213R020 grab 16.1g/t 41.9 391 570 124 ---- ---- ---- 

*from Bobyn 1991; all other samples from Kemp, 1995 

North Zone 

The North Zone covers a north-south elongated 900 x 600 m area that is coincident with a >100 ppm Mo 
and >250 ppm Cu in soil anomaly and a chargeability high (Smith, 1993). The area is bound to the north, 
east and west by glacial cover, to the south by a zone of propyllitically altered andesitic volcanic rocks. 
From the limited amount of work done in the North Zone, it is describe as being similar in terms of 
alteration and mineralization style to the Gold Zone, aside from northwest trending shear-hosted Cu-
sulphides. However, the area has distinct soil geochemistry. Similarly to the Gold Zone, Au in soil is 
consistently greater than above 100 ppb though the whole zone but is coincident with increases in Cu, Mo 
and to some extent Ag (Smith, 1993). It is possible that this geochemistry reflects a closer proximity to 
porphyry Cu-Au style mineralization, with the Gold Zone representing a pyrite-Au halo to the south. 
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Table 5: North Zone Mineralization 

Sample Width Au Ag As Cu Mo Pb Sb Zn 
Number (m) (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
9508 grab 795 6.2 275 93 21 240 -5 44 
9311 grab 670 239.6g/t 835 3443 824 1560 735 212 
RX9309 grab 660 71.3g/t 370 1068 205 714 325 158 
9313 grab 545 301.3g/t 570 1250 87 388 460 237 
9316 2.0 385 1.6 245 73 135 60 -5 38 
RX9507 grab 365 7.4 315 48 999 56 40 319 

*all samples from Kemp, 1995 

Exploration 

Kaminak carried out limited geological mapping and prospecting on the Voigtberg property in July 2006, 
focused on the Gold, Gossan and North zones.  Assays remain pending from this program, but visual 
results appear consistent with previously reported mineralization.  No information from this program is 
included in the following discussion.  BCGold has not carried out any exploration work on the Voigtberg 
property.  Almost all of the property's exploration was conducted by prior operators, as outlined above.  

Geochemistry 

Silt Geochemistry 

Since 1990, eight silt samples have been collected from across the Voigtberg property.  These samples are 
compared in Table 6 with the 1218 regional silt samples taken across the entire 104F & G mapsheets by 
the federal/provincial RGS program (GSC, 1988).  The comparison between Voigtberg silt samples and 
the percentiles for the RGS samples shows that seven out of eight silt samples taken are above the 95th 
percentile in at least half of the elements of interest. Furthermore, the comparison shows that they are 
broadly anomalous in all elements of interest, except for Sb. 

Table 6: Voigtberg Silt Samples Relative to RGS Data 

Percentile Au Ag As Cu Mo Pb Sb Zn 
 (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
80th (RGS) 11 0.2 10 76 2 12 1.0 112 
90th (RGS) 30 0.3 17 104 4 16 1.7 133 
95th (RGS) 63 0.4 29 134 7 23 2.4 181 
99th (RGS) 237 1.0 81 278 18 62 5.5 489 
Sample#         
88Biskut9 96 0.8 88 224 10 39 <5 220 
88Biskut10 92 1.3 89 174 10 54 <5 220 
88Biskut11 41 0.8 78 133 2 24 <5 111 
88Biskut15 49 0.8 89 90 8 25 8 91 
88Biskut6 72 2.0 82 118 10 214 <5 278 
V94T11 5 2.0 95 82 5 328 <5 187 
V94T28 120 1.6 200 132 29 48 <5 138 
88Biskut2 19 <5 97 280 8 85 6 352 

Soil Geochemistry 

A total of 585 soil samples have been collected during four exploration programs from 1989 to 1995 on 
the Voigtberg property, by several companies. The percentile levels and correlation matrix in Tables 7 
and 8 were calculated using all sample data. 
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Table 7: Soil Geochemistry Percentile Levels 

Percentile Au Ag As Cu Mo Pb Sb Zn 
 (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
Population   585 580 580 580 580 580 580 579 
Max Value   1280 18.4 3770 1648 1615 3160 1130 1679 
98th   1001 6.3 785 575 274 366 12 577 
95th   798 4.8 646 450 189 268 10 415 
90th   538 4.0 515 392 133 196 5 305 
80th 365 3.2 385 334 94 138 5 248 
50th 205 2.0 250 238 42 78 2.5 161 

 

Table 8:  Soil Geochemistry Correlation Matrix 

 Au Ag As Cu Mo Pb Sb Zn
Au ---        
Ag 0.48 ---       
As 0.63 0.63 ---      
Cu 0.48 0.55 0.63 ---     
Mo 0.28 0.31 0.39 0.37 ---    
Pb 0.26 0.43 0.25 0.18 0.25 ---   
Sb 0.08 0.39 0.61 0.42 0.16 0.07 ---  
Zn 0.32 0.57 0.56 0.51 0.32 0.49 0.37 ---

The 50th percentile levels for Au, Ag, As, Cu, Mo and Pb are all very high.  There are two main reasons 
for this.  First, these "soil" samples are mainly derived from talus fines, which generally give higher 
values than soils derived from the same source rocks.  As important, however, is the coincidence of the 
soil grid with areas of mineralization and altered host rocks; within a soil survey extending well outside 
the mineralized zones, the entire area currently sampled would likely show up as anomalous. 

There is a strong correlation between Au, Ag, As and Cu, not surprising in a porphyry related system and 
given the presence of minor sulphosalts. A correlation exists between these elements and Mo, but it is not 
as pronounced, possibly indicating the Gold Zone’s peripheral position in the porphyry system.  The 
variable correlation of Pb, Zn and Sb with these elements may reflect the position of Pb and Zn zones 
outboard of Au-pyrite zones in many porphyry systems.  

Two widespread multi-element soil geochemical anomalies have been identified on the Voigtberg Grid 
and are summarized in Table 9 below.  

Table 9:  Voigtberg Grid Soil Anomalies 

 Voigtberg Grid Location Peak Values 
Anomaly Easting Northing Au Ag As Cu Mo Pb Zn 
   (ppb) (ppm) (ppm) (ppm) (ppm) (ppm) (ppm) 
1 400E-800E 500S-100S 1280 5.4 785 705 111 238 1679 
2 100E-600E 200S-200N 780 4.8 595 446 1615 550 1331 

Anomaly 1: This anomaly covers 400 x 200 m, defined by 90th percentile Au and is contained within a 
larger area (700 x 400 m) of anomalous Au, defined by the 50th percentile Au. This anomaly 
slightly overlaps with a zone of anomalous Cu, defined by 50th percentile. The anomaly has a 
northeast trend; however there is no documented structural control of mineralization to explain 
the apparent trend. This anomalous zone corresponds to an area of disseminated and fracture 
controlled pyrite in propyllitically altered andesitic lapilli tuff. 
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Anomaly 2: This anomaly is located north of anomaly 1 and comprises the core of the North Zone. This 
anomaly is defined by a  300 x 200 m area of >90th percentile Mo in soil and is open to the north. 
The anomaly sits within a large area of >50th percentile Mo (42 ppm), which covers most of the 
northern part of the grid. This anomaly also slightly overlaps with a zone of anomalous Cu, 
defined by the 50th percentile. Anomaly 2 corresponds to an area of propyllitically altered 
andesitic lapilli tuff, which contains shear controlled Cu-bearing mineralization. 

Several isolated anomalous soil sample results were returned over the grid and remain unexplained.  

Ground Geophysics 

In 1993, 8.9 line km were surveyed using induced polarization (IP) geophysical techniques, by Scott 
Geophysics Ltd. This survey covered much of the central and southern parts of the soil grid established in 
1993, but failed to cover the area of the Gossan Zone due to steep topography.   

Three main chargeability/resistivity anomalies were detected by the IP surveys, in addition to a poorly 
defined chargeability high identified in the two southernmost lines at depth, possibly chargeable rock 
buried by moraine.  From north to south, these are: 

• North Zone:  The North Zone anomaly is poorly defined, because it consists of the northernmost 
line surveyed on the grid. The zone has coincident chargeability high and resistivity high and 
extends from 200E to the end of the line and continues from surface to depth n=3. This anomaly 
partially overlaps with the Mo/Cu soil geochemical anomaly discussed above.   

• Gold Zone:  The Gold Zone anomaly is a NE-trending zone well defined by a chargeability high 
and resistivity high. This anomaly is exactly coincident with the Au in soil anomaly discussed 
above. It extends from the eastern part of line 100S, where it is at surface, to the central portion of 
line 500S, where chargeability increases with depth. Hole VGT96-2 intersected sericite-
carbonate-chlorite alteration and narrow minor carbonate veining and breccias, including 151.8 
metres grading 0.293 g/tonne Au. 

• West Zone:  The West Zone anomaly is a chargeability high and resistivity high. It extends north-
south along the base line from line 700S to 1100S, where it is at or near surface. From there, it 
extends to depth under fresh limestone to the east. The limestone has likely obscured the 
geochemistry of underlying rocks that may be mineralized. The West Zone anomaly is also 
somewhat coincident with an area of >50th percentile Au (205 ppb) in soil anomaly. It remains 
unexplained and open to the west. 

Drilling 

A total of three drill holes totalling 455 metres (1494 ft.) were cored in 1996 within the Gold Zone.  All 
three holes were drilled from the same setup and were targeted to test Anomaly 1, outlined above, 
although the drill was not centred on the geochemical high and the azimuth was directed away from the 
core of the anomaly. In spite of this, encouraging results were yielded from this drill program. All 
samples from the 1996 were anomalous in Au, with the three drill holes averaging 0.263 g/tonne Au  over 
their entire length (Table 10).  

Table 10: Gold Zone Significant Intersections 

Hole From (m) To (m) Width (m) Gold (g/t) 
VGT96-1 0 151.80 151.80 0.278 
Including 64.92 71.02 6.10 1.200 
And 116.74 128.93 12.19 0.365 
And 128.93 144.17 15.24 0.732 
VGT96-2 0 151.80 151.80 0.293 
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Including 19.81 22.86 3.05 1.420 
And 53.34 62.48 9.14 0.808 
And 108.20 114.3 6.10 1.020 
And 132.59 138.68 6.09 0.410 
VGT96-3 0 151.8 151.80 0.218 
including 33.53 39.62 6.09 0.405 
And 64.01 70.10 6.09 0.425 
And 149.35 151.8 2.45 2.010 

Sampling Method and Approach 

Little information is available on the sampling methods and approach during the historical exploration 
programs on the Voigtberg property, but they are presumed to be carried out in accordance with industry 
practices of the time.  

Sample Preparation, Analysis and Security 

Little information is available on the sample preparation, analyses and security during the historical 
exploration programs on the Voigtberg property, but they are presumed to be carried out in accordance 
with industry practices of the time.  Corroborating results from different exploration programs and 
operators suggest to the authors that sample preparation, security and analytical procedures were adequate 
in these programs. 

Data Verification 

The author examined drill core specimens from the 1996 drilling and submitted 26 sawn halves to ALS 
Chemex Labs of North Vancouver for fire assay to confirm reported Au grades. ALS Chemex is certified 
by ISO-9001-2000.  The results for 26 drill core samples of the data verification are presented in Table 
11. 

Table 11: 1996 Drill Core Gold Assay Confirmation  

Hole From 
(ft) 

To (ft) Sample# Gold 
(ppb) 

Old Sample 
# 

Old Gold 
(ppb) 

% Difference 

VGT96-01 50.5 50.8 474651  127 313556 105 20.95 
VGT96-01 105.1 105.5 474652 148 313563 80 85.00 
VGT96-01 196 196.7 474653 70 313573 70 0.00 
VGT96-01 250 251 474654 89 313579 230 -61.30 
VGT96-01 338 338.5 474655 55 313588 115 -52.17 
VGT96-01 379 380 474656 483 313592 120 302.50 
VGT96-01 439 439.5 474657 1580 313598 1410 12.06 
VGT96-01 489 490 474658 164 313604 215 -23.72 
VGT96-02 78 78.25 474659 110 313611 270 -59.26 
VGT96-02 110.5 111 474660 628 313614 130 383.08 
VGT96-02 190 190.25 474661 659 313622 255 158.43 
VGT96-02 248 249 474662 280 313628 275 1.81 
VGT96-02 290 290.5 474663 137 313632 150 -8.67 
VGT96-02 356 356.5 474664 201 313639 1620 -87.59 
VGT96-02 408.2 408.7 474665 54 313644 85 -36.47 
VGT96-02 459 459.5 474666 177 313649 100 77.00 
VGT96-02 495.5 496 474667 62 313508 105 -40.95 
VGT96-03 23 23.5 474668 117 313510 605 -80.66 
VGT96-03 81.5 82 474669 68 313516 125 -45.60 
VGT96-03 148 148.5 474670 68 313522 85 -20.00 
VGT96-03 204.5 205 474671 288 313528 235 22.55 
VGT96-03 264.5 265 474672 229 313534 280 -18.21 
VGT96-03 322.5 323 474673 254 313540 235 8.09 
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VGT96-03 378 378.5 474674 67 313545 135 -50.37 
VGT96-03 379 379.5 474675 36 313545 135 -73.33 
VGT96-03 446.5 447 474676 19 313552 10 90.00 
Average    237.31  276.15 -14.07 

The verification samples were half-core sawn from 10-25 cm whole core specimens which had been taken 
from sample intervals prior to the 1996 splitting and analysis.  The verification samples should not be 
expected to exactly duplicate the assays from the past, because the specimens were not sampled in 1996 
and the rest of the 1996 samples were not available for sampling in 2006. However, from the data above, 
11 of the 25 samples are within 40 percent of each other, and the averages of the 26 samples are within 15 
percent. Although data were not exactly duplicated, it does confirm that gold is present in the system at 
low grades in rock with 2 - 10% disseminated pyrite. 

The authors believe that data verification is adequate enough to say that gold is present in the drill core at 
about the levels reported in 1996, though data was not exactly replicated and the 1996 sampling 
methodology was flawed by removal of the specimens prior to splitting and sampling. 

Interpretation and Conclusions 

The Voigtberg property hosts a widespread area of pervasively altered and mineralized rocks containing 
significant amounts of low grade Au with lesser Ag, Cu Pb and Zn.  The system is hosted intensely 
altered and pyritized Upper Triassic mafic volcanic and sedimentary rocks and feldspar porphyry, over an 
area of 2,000 x 700 metres.  The mineralized area is surrounded to the north, east and west by glaciers and 
to the south by a zone of gossanous clay altered feldspar porphyry.  The following conclusions can be 
drawn: 

• Mineralization at the Voigtberg appears to be porphyry-related based on the metal associations and 
the nature of the alteration and sulphides. 

• Widespread low grade gold mineralization in the Gold Zone is associated with disseminated pyrite 
and low temperature, late alteration phases consisting of carbonate-sericite-chlorite, which have 
overprinted an early, higher temperature K-feldspar alteration phase. 

• Trends in soil geochemistry show a Au-rich zone at the central and eastern part of the grid, with 
increasing amounts of Mo towards the north. Both are open to the east and north and are coincident 
with a Cu in soil geochemical anomaly. Based on the drill specimens, the descriptions from drill logs, 
thin sections and the geochemically distinct zones, the style of mineralization best fits with the pyrite-
Au halo often found peripheral to porphyry-style mineralization.    

• Zonation in the soil geochemistry suggests that porphyry-style mineralization may be found to the 
northwest and/or northeast of the Gold Zone. 

• The source of the high grade Au sample taken by Bobyn (1991) has never been found. The possibility 
of high grade mineralization is still present. 

• The area of extensive limestone cover in the central and western parts of the grid is coincident with 
chargeability highs at depth. These areas have never been tested for skarn or other types of porphyry-
related mineralization. 

Given the large mineralizing system on the Voigtberg property, its widespread gold and grades, 
favourable comparisons to disseminated Au mineralization elsewhere in the world and the limited amount 
of drill-testing to date, there is abundant incentive to fully explore the Voigtberg’s low grade, bulk 
tonnage Au mineralization and related porphyry potential. 

Recommendations 
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Program 

A program consisting of 720 metres of diamond drilling is recommended for the Voigtberg property.  It 
has been designed to give an initial indication of the size, grade and zonation of gold mineralization 
within the Gold Zone.   The potential of mapping and prospecting will be necessary prior to initiating the 
system will be tested with four diamond drill program, in order to refineholes on two separate sections 
separated by approximately 300 metres. Proposed diamond drill targetsholes VGT06-04 through VGT06-
06 will be on the same section as the 1995 drill holes and complete a fence across soil geochemical 
anomaly 1. In addition, this fence of drill holes will test the anomaly edges and the zone’s depth potential 
to the south. Diamond drill hole VGT06-07 will test the strike potential of soil geochemical anomaly 1, 
approximately 300 metres west of the section tested by diamond drill holes VGT06-04 through VGT06-
06. The orientations of these holes are designed to intersect both of the dominant fracture sets outlined 
above (300° and 040°). Note that the glacier has retreated sufficiently such that VGT06-05 and VGT06-
06 are now at the toe of the glacier. 

Table 12:  Proposed Drill Holes 

Collar Location Drill Hole 
Easting Northing 

Elevation 
(m) Azimuth Plunge Estimated 

Length (m) 
VGT06-04 403686 6331659 1705 350 -45 200 
VGT06-05 403722 6331488 1625 350 -45 174 
VGT06-06 403775 6331357 1615 345 -45 172 
VGT06-07 403511 6331479 1625 350 -45 174 

 
Additional geological mapping and prospecting will be conducted during the drill program to: (1) better 
understand the recognized mineralizing system at the Gold/Gossan/North Zone area, and; (2) to give an 
initial evaluation of  the mineralization potential of the rest of the property. 

Budget 

 (All figures are in Canadian dollars) 

Personnel $    35,950 
Camp, support and consumables 30,905 
Equipment rentals 8,315 
Drilling (600 m @ $150/m) 108,000 
Fuel 6,610 
Helicopter 74,955 
Chemical analyses 16,215 
Report 8,850 
SUBTOTAL $ 289,800 
  
Contingencies (~10%) 28,756 
Project supervision 33,087 
TOTAL $ 351,867 

The recommended program will cost approximately $350,000 to implement. 
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INFORMATION CONCERNING THE RESULTING ISSUER 

Corporate Structure 

Name and Incorporation 

The Company does not intend to change its name, head office, registered and records office or corporate 
domicile upon completion of the Proposed Transaction.  

Intercorporate Relations 

The Company does not have any subsidiaries. 

Narrative Description of the Business 

Stated Business Objectives and Milestones 

The Resulting Issuer's initial business objectives will be to carry out the $350,000 exploration program 
recommended in the Technical Report with respect to the Voigtberg property.  See "Information 
Concerning the Significant Assets – Voigtberg Property" herein. 

In order to acquire a 60% interest in the Voigtberg property, the Company is required under the Kaminak 
Agreement, among other things, to incur minimum exploration expenditures over a four-year period as 
follows: 

a. $350,000 on or before the end of the first year following the Closing Date; 

b. $350,000 on or before the end of the second year following the Closing Date;  

c. $650,000 on or before the end of the third year following the Closing Date; and 

d. $650,000 on or before the end of the fourth year following the Closing Date; and 

operate the exploration program after November 1, 2006.  See "Information Concerning the Significant 
Assets – Kaminak Agreement". 

In order to be able to incur the minimum exploration expenditures under the Kaminak Agreement, the 
Resulting Issuer will require additional financing.  THERE IS NO ASSURANCE THAT THE 
RESULTING ISSUER WILL RAISE ANY SUCH ADDITIONAL CAPITAL AND THE EFFECT OF 
ITS FAILURE TO DO SO COULD RESULT IN ITS OPTION TO ACQUIRE THE VOIGTBERG 
PROPERTY NOT BEING EXERCISED.  See "Summary of Filing Statement – Summary of Risk 
Factors" herein. 

Description of the Securities 

All of the Shares of the Resulting Issuer rank equally within their class as to dividends, voting rights, 
participation in assets and in all other respects.  None of the Shares are subject to any call or assessment 
nor pre-emptive or conversion rights.  There are no provisions attached to the Shares for redemption, 
purchase for cancellation, surrender or sinking or purchase funds. 

Capitalization 

The following sets out the fully diluted share capital of the Company after giving effect both to the 
proposed Private Placement Financing, the Proposed Transaction and the grant of an additional 275,000 
stock options under the Option Plan: 
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Description Number of Securities Percentage of Total
Shares presently issued 5,900,000 52.1%
Shares presently reserved for issuance 
pursuant to outstanding stock options  

520,000 4.6%

Shares presently reserved for issuance 
pursuant to outstanding agent's warrants 

180,000 1.6%

Maximum number of Shares issuable under 
maximum proposed Private Placement 
Financing 

2,857,142 25.2%

Maximum number of Shares reserved for 
issuance pursuant to maximum number of 
Warrants to be issued under maximum 
proposed Private Placement Financing 

1,428,571 12.6%

Shares reserved for issuance pursuant to 
additional stock options to be granted under 
the Option Plan 

300,000 2.6%

Shares issuable to Kaminak under Kaminak 
Agreement as part of the Initial Units 
(100,000 Shares and 50,000 common share 
purchase warrants) 

150,000 1.3%

TOTAL 11,335,713 100%
(1) An additional 450,000 Shares are issuable to Kaminak under the Kaminak Agreement after the Closing Date (300,000 

Shares and 150,000 common share purchase warrants). 

The Company had estimated working capital of $327,450 as at July 31, 2006. 

Available Funds and Principal Purposes  

Funds Available 

It is anticipated that the Resulting Issuer will have total funds available, after giving effect to the Proposed 
Transaction and assuming the maximum amount is raised under the Private Placement Financing, of 
approximately $1,170,078, as follows: 

Source Funds Available 
Estimated working capital of the Resulting Issuer as at July 31, 2006 $327,450 
Gross Private Placement Financing proceeds $1,000,000 
TOTAL $1,327,450 

Principal Purposes 

The Resulting Issuer intends to expend the funds available as follows: 

Anticipated Use of Funds $ 
Estimated balance of the expenses of the Proposed Transaction and Private 
Placement Financing 

$80,000 

Administrative expenses of the Resulting Issuer for 12 months(1) $400,000 
Recommended exploration program on the Voigtberg property $350,000 
Unallocated working capital(2) $497,450 
TOTAL $1,327,450 

(1) The Resulting Issuer expects to incur approximate monthly administrative expenses of $33,333 as follows: $6,667 for 
salary payable to the President and Chief Executive Officer of the Resulting Issuer and $10,000 for additional salaries 
to supporting personnel; $8,333 for legal, accounting/auditing and regulatory filing fees; $5,000 for travel and 
investor relations activities and $3,333 for office expenses, including rent. 
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(2) Certain of the unallocated working capital may be used for reimbursements of expenses incurred by officers and/or 
directors of the Resulting Issuer. 

A reallocation of the funds may be necessary for sound business reasons, as determined by management 
of the Company. 

Dividends 

The holders of Shares are entitled to dividends, if, as and when declared by the board of directors of the 
Company.  Any decision to pay dividends on 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. 

Principal Securityholders 

The Company does not anticipate that any securityholders that will own of record or beneficially, directly 
or indirectly, or exercise control or direction over more than 10% of any class of voting securities of the 
Resulting Issuer after giving effect to the Proposed Transaction and the Private Placement Financing.   

Directors, Officers and Promoters 

The Company intends to retain its current management team and directors upon completion of the 
Qualifying Transaction.  The following table sets forth the name of all individuals who will be directors, 
officers and promoters of the Resulting Issuer following the closing of the Proposed Transaction, their 
municipalities of residence, their current positions with the Company, their principal occupations during 
the past five years and the number of Shares of the Company beneficially owned, directly or indirectly, or 
over which control or direction is exercised. 

Name, 
municipality of 
residence and 

position 

 
 
 

Principal occupation for past five years 

 
Previous 

service as a 
director 

 
 

Shares 
held(2) 

 
Percentage 
of Shares 

held(1) 
Freeman Smith 
Salmon Arm, 
British 
Columbia 
President, Chief 
Executive 
Officer, Director 
and Promoter 

President and Chief Executive Officer of 
BCGold Corp. since March 1, 2006; 
Consulting and engineering geologist; Director 
and qualified person for Starfire Minerals Inc. 
from January 2005 to August 2006.   

Since March 
1, 2006 750,000 

(plus 20,000 
Private 

Placement 
FT Shares) 

8.7% 

Peter 
Kendrick(3) 
Reno, Nevada 
Chief Financial 
Officer and 
Director 

Chief Financial Officer of BCGold Corp. since 
March 1, 2006; Co-President and Chief 
Financial Officer of Whipken Development 
LLC (a real estate investment company) from 
1998 to present. 

Since March 
1, 2006 500,000 

(plus 20,000 
Private 

Placement 
Shares) 

5.9% 

Darren Bahrey 
Richmond, 
British 
Columbia 
Vice-President, 
Corporate 
Development 
and Director 

Vice-President, Corporate Development of 
BCGold Corp. since March 1, 2006; President 
and a director of Oro Gold Resources Ltd. 
since September 2004; Geologist with Placer 
Dome Inc. from 1993 to 2004, lastly as 
Exploration Manager for the Central-America-
Mexico-Caribbean Basin region and director to 
Placer Dome Inc.'s subsidiary in Mexico. 

Since March 
1, 2006 750,000 

(plus 20,000 
Private 

Placement 
FT Shares) 

8.7% 
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Name, 
municipality of 
residence and 

position 

 
 
 

Principal occupation for past five years 

 
Previous 

service as a 
director 

 
 

Shares 
held(2) 

 
Percentage 
of Shares 

held(1) 
Brian Fowler(3) 
Vancouver, 
British 
Columbia 
Director 

Geologist and Mining Consultant with Quest 
Capital Corp.'s management group since 
November 2005; Advisor or director of a 
number of mineral exploration companies; 
Exploration Manager for Quadra Mining Ltd. 
from May 2004 to November 2005; Various 
managerial and technical roles with Placer 
Dome Inc. from 1991 to April 2004. 

Since March 
1, 2006 500,000 

(plus 20,000 
Private 

Placement 
FT Shares) 

5.9% 

Hervé 
Thiboutot(3) 

Toronto, 
Ontario 
Director 

Project Manager with Goldcorp Inc. since 
April 2006; Senior Geologist with Placer 
Dome Inc. from 1982 to April 2006; 
Exploration Manager with Placer Dome Inc. 
from 2001 to April 2006.  

Since March 
1, 2006 

500,000  
(plus 

100,000 
Private 

Placement 
Shares) 

6.8% 

(1) Assumes completion of the maximum Private Placement Financing and issuance of the first 100,000 Initial Units 
issuable to Kaminak under the Kaminak Agreement. 

(2) All of the Shares held by the directors and officers are subject to escrow.  
(3) Member of the Audit Committee. 

Each of the Company's directors is elected by the Company’s shareholders at an annual general meeting 
to serve until the next annual general meeting of shareholders or until a successor is elected or appointed. 

Based on information provided by such persons, as at August 24, 2006, the directors and executive 
officers of the Company as a group beneficially owned, directly or indirectly, or exercised control or 
direction over, an aggregate of 3,000,000 Shares and intend to subscribe for an additional 120,000 Units 
and 60,000 FT Units in aggregate pursuant to the Private Placement Financing, representing in the 
aggregate 3,180,000 Shares or approximately 35.9% of the issued and outstanding Shares assuming 
completion of the maximum Private Placement Financing and the issuance of the first 100,000 Initial 
Units issuable to Kaminak under the Kaminak Agreement.  In addition, the directors and executive 
officers of the Company as a group held stock options for the purchase of an aggregate of 520,000 Shares, 
which options are exercisable at a price of $0.10 per Share until June 5, 2011, and will be granted stock 
options for the purchase of an aggregate of 300,000 Shares, which options will be exercisable at a price of 
$0.45 per Share until five years following the completion of the Proposed Transaction. 

Following completion of the Qualifying Transaction, Freeman Smith, Peter Kendrick and Darren Bahrey 
intend to devote approximately 75%, 10% and 20%, respectively, of their time, on average, to the affairs 
of the Company.  The remaining directors intend to devote such time as is warranted in the circumstances, 
depending on the activity levels of the Company. 

Freeman Smith, P.Geo. – Salmon Arm, British Columbia – 41 years of age – President, Chief 
Executive Officer, Director and Promoter 

Freeman Smith, P.Geo. has been a consulting engineering and exploration geologist in British Columbia 
for 14 years.  Past experience includes exploration and development of base metal and precious metal 
deposits in a wide range of geological environments for both large and small companies.  Mr. Smith has 
one year of practical corporate experience with junior companies on the TSX Venture Exchange and has 
been a director and qualified person for Starfire Minerals Inc. (TSX Venture Exchange) of Vancouver 
since January 2005.  As a director, Mr. Smith has overseen and participated in the technical aspects of the 
company, including exploration programs, commissioning National Instrument 43-101 reports, property 
acquisitions, technical presentations and corporate communications.  Mr. Smith holds a B.Sc. in Geology 
(1991) from the University of British Columbia.  Mr. Smith's responsibilities with the Company are to act 
as the President and Chief Executive Officer and to oversee the day-to-day business affairs of the 
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Company. 

Peter Kendrick, Geophysical Engineer, MBA – Reno, Nevada – 42 years of age – Chief Financial 
Officer and Director 

Peter Kendrick has 15 years of experience in the mining industry, working in metallurgical engineering, 
environmental engineering, geophysical engineering, mining engineering and finance.  From 1994 to 
1999, Mr. Kendrick worked with Placer Dome Ltd. in all phases of exploration, project evaluation and 
project management in mineral exploration in Canada, the United States, Africa, Russia and Latin 
America.  More recently as an entrepreneur, Mr. Kendrick started a real estate investment company four 
years ago that now holds assets having significant estimated fair market value.  Mr. Kendrick has a B.S. 
in Geophysical Engineering from the Colorado School of Mines, with a minor in Geology.  He also holds 
an International MBA from The American Graduate School of International Management.  Mr. 
Kendrick's responsibilities with the Company are to act as the Chief Financial Officer and oversee the 
financial reporting requirements of the Company, and to review potential business acquisitions. 

Darren Bahrey, B.Sc. – Richmond, British Columbia – 39 years of age – Vice-President, Corporate 
Development and Director 

Darren Bahrey is a founder and the President and a director of Oro Gold Resources Ltd. of Vancouver, a 
junior resource company listed on the TSX Venture Exchange focusing precious metal exploration 
Mexico and Central America.  Mr. Bahrey was instrumental in Oro Gold Resources Ltd. completing a 
$1.2 million initial public offering and obtaining a listing of its shares on the TSX Venture Exchange, in 
2005.  Mr. Bahrey has worked over 17 years in the exploration business with junior and major mining 
companies.  Prior to his time with Oro Gold Resources Ltd., he spent 14 years with Placer Dome Inc., 
lastly as Exploration Manager for the Central America/Mexico/Caribbean Basin region.  Mr. Bahrey has 
experience in generative through to feasibility level negotiations, acquisitions, management, corporate 
valuation, and mine and strategic planning.  Mr. Bahrey holds a B.Sc. in Geology (1990) from the 
University of British Columbia.  Mr. Bahrey's responsibilities with the Company are to act as the Vice-
President, Corporate Development and to review potential business acquisitions and conduct property 
reviews. 

Brian Fowler, P.Geo. – Vancouver, British Columbia – 47 years of age – Director 

Brian Fowler, P.Geo. is a Geologist and Mining Consultant with Quest Capital Corp.'s management 
group.  In his current role, Mr. Fowler identifies and evaluates exploration and mining investment 
opportunities for Quest Capital Corp. and associated companies.  Mr. Fowler also serves as an advisor or 
director of a number of mineral exploration companies.  Mr. Fowler has over 25 years experience as an 
explorationist, working for junior, mid-tier and major mining companies on a global basis.  During the 
period from May 2004 to November 2005, Mr. Fowler was Exploration Manager for Quadra Mining Ltd., 
overseeing exploration projects in northern Chile and Peru.  Prior to this, Mr. Fowler worked in a variety 
of technical and managerial roles for Placer Dome Inc., for a period of 13 years.  Mr. Fowler holds a 
B.Sc. (Special) in Geology (1981) from the University of Alberta.  Mr. Fowler is a non-executive director 
of the Company. 

Hervé Thiboutot, P.Eng. – Toronto, Ontario – 47 years of age – Director 

Hervé Thiboutot, P.Eng. has been a Geological Engineer with Placer Dome Inc. for over 24 years, his 
most recent position as Exploration Manager for Canada.  Mr. Thiboutot began his career with Placer 
Dome Inc. in 1982 filling diverse positions from Project Geologist, Project Manager, Country Manager 
and Exploration Manager, in Canada, United States, Tanzania, Niger, Venezuela, Mexico, and numerous 
other countries on short assignment.  From 2001 to 2006, he was Exploration Manager at Placer Dome 
Inc. responsible for District and Project Management, evaluation, due-diligence, audit and quality 
assurance-quality control (QA-QC) of Placer Dome Inc.'s exploration activity and investment in Canada.  
As of April 3, 2006, Mr. Thiboutot joined Goldcorp  Inc. as Project Manager for the feasibility study for 
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Goldcorp's Eleonore Project in Northern Québec.  Mr. Thiboutot holds a B.Sc. in Geological Engineering 
(1982) from Laval University.  Mr. Thiboutot is a non-executive director of the Company. 

Other Reporting Issuer Experience 

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

Name of 
Director, Officer 
or Promoter 

Name of Reporting 
Issuer 

Name of  
Exchange or 
Market 

Position Term 

Freeman Smith Starfire Minerals Inc. TSX-V Director January 2005 – 
August 2006 

 Golden Dawn Minerals 
Inc. 

N/A Director October 2004 – 
August 2006 

Darren Bahrey Oro Gold Resources 
Ltd. 

TSX-V President, Chief 
Executive Officer 
and Director 

April 2005 – Present 

Promoter Consideration 

Freeman Smith can be considered the promoter of the Company, having been instrumental in the 
founding of the Company and in connection with the Proposed Transaction.  Mr. Smith will receive 
nothing of value, including money, property, contracts, options or rights of any kind, directly or 
indirectly, from the Company or the Resulting Issuer, except as otherwise disclosed herein.  No other  
person will be a promoter of the Resulting Issuer or has been, within the two years preceding the date of 
this Filing Statement. 

Corporate Cease Trade Orders or Bankruptcies 

To the knowledge of the Resulting Issuer none of the proposed directors, officers, or promoters of the 
Resulting Issuer is or has been, within the past ten years, a director, officer or promoter of any other issuer 
that, while that person was acting in that capacity: 

(a) was the subject of a cease trade or similar order or an order that denied the issuer access to any 
statutory exemptions under applicable securities law, for a period of more than 30 consecutive 
days; or 

(b) became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or 
was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold the assets of that person. 

Penalties or Sanctions 

To the knowledge of the Resulting Issuer no proposed director, officer or promoter of the Resulting Issuer 
has: 

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

(b) been subject to any other penalties or sanctions imposed by a court or regulatory body, including 
a self-regulatory body, that would be likely to be considered important to a reasonable security 
holder making a decision about the Proposed Transaction. 
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Personal Bankruptcies 

No director, officer or promoter of the Resulting Issuer, or a personal holding company of any of them, 
has, within the ten years prior to the date of this Filing Statement, become bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency, or been subject to or instituted any 
proceedings, arrangement, or compromise with creditors or had a receiver, receiver manager or trustee 
appointed to hold the assets of that individual. 

Conflicts of Interest 

Directors and officers of the Resulting Issuer also serve as directors and/or officers of other companies 
engaged in mineral exploration, development and mining and may be presented from time to time with 
situations or opportunities which give rise to apparent conflicts of interest which cannot be resolved by 
arm’s length negotiations but only through exercise by the officers and directors of such judgment as is 
consistent with their fiduciary duties to the Resulting Issuer which arise under British Columbia corporate 
law, especially insofar as taking advantage, directly or indirectly, of information or opportunities acquired 
in their capacities as directors or officers of the Resulting Issuer.  All conflicts of interest will be resolved 
in accordance with the BCBCA.  Any transactions with officers and directors will be on terms consistent 
with industry standards and sound business practice in accordance with the fiduciary duties of those 
persons to the Resulting Issuer, and, depending upon the magnitude of the transactions and the absence of 
any disinterested board members, may be submitted to the shareholders for their approval. 

Executive Compensation 

The following table discloses the anticipated compensation for the Resulting Issuer's proposed Chief 
Executive Officer and Chief Financial Officer for the 12 month period after closing the Proposed 
Transaction. 
 

 Annual Compensation Long Term Compensation  
    Awards Payouts  

Name and 
Principal 
Position Salary Bonus 

Other 
Annual 
Compen-
sation 

Securities 
Under 
Options/ 
SARs 
Granted(1) 

Restricted 
Shares or 
Restricted 
Share 
Units 

LTIP 
Payouts 

All Other 
Compen-
sation 

Freeman 
Smith 
President, 
Chief 
Executive 
Officer and 
Director 

$80,000 Nil Nil Nil Nil Nil Nil 

Peter 
Kendrick 
Chief 
Financial 
Officer and 
Director 

Nil Nil Nil Nil Nil Nil Nil 

(1) See also "Options to Purchase Securities". 
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Compensation of Directors 

The Resulting Issuer intends to compensate directors through the issuance of stock options in accordance 
with the terms and conditions of its Option Plan, as and when directed by the board of directors. 

Indebtedness of Directors, Officers, Promoters and Other Management 

No director, executive officer or other senior officer of the Company has been indebted to the Company 
in the most recently completed financial year and no director, executive officer or senior officer or 
proposed director, executive officer or other senior officer of the Resulting Issuer, or any associate of any 
such director or officer, will be indebted to the Resulting Issuer upon completion of the Proposed 
Transaction. 

Investor Relations Arrangements 

Following the Closing, the Resulting Issuer expects to conduct investor relations internally, and does not 
currently intend to enter into any investor relations arrangements.  

Options to Purchase Securities 

Incentive Options 

As at the date of this Filing Statement, the following incentive options are currently outstanding: 

Group Number of Options Expiry Date Exercise Price 
Directors who are officers 

(Freeman Smith, Peter 
Kendrick and Darren Bahrey) 

335,000 June 5, 2011 $0.10 

Directors who are not officers 
(Brian Fowler and Hervé 

Thiboutot) 

185,000 June 5, 2011 $0.10 

 
The Resulting Issuer also intends to issue the following incentive options concurrent with the completion 
of the Proposed Transaction: 

Group Number of Options Expiry Date Exercise Price 
Directors who are officers 

(Freeman Smith, Peter 
Kendrick and Darren Bahrey) 

190,000 Five years from the 
date of grant 

$0.45 

Directors who are not officers 
(Brian Fowler and Hervé 

Thiboutot) 

110,000 Five years from the 
date of grant 

$0.45 

 
There can be no assurance that the options will be exercised in whole or in part.  The Resulting Issuer will 
use any funds received upon exercise of any options for working capital. 

Stock Option Plan 

The Resulting Issuer will maintain the Option Plan which provides that the board of directors of the 
Company may from time to time, in its discretion, and in accordance with the Exchange requirements, 
grant to directors, officers, employees and technical consultants to the Company, non-transferable options 
to purchase Shares, provided that the number of Shares reserved for issuance will not exceed 10% of the 
issued and outstanding Shares at the time of grant.  Such options will be exercisable for a period of up to 
five years from the date of grant.  In connection with the foregoing, the number of Shares reserved for 
issuance to any individual director or officer will not exceed five percent (5%) of the issued and 
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outstanding Shares and the number of Shares reserved for issuance to all technical consultants will not 
exceed two percent (2%) of the issued and outstanding Shares.  Currently outstanding options may be 
exercised prior to 12 months after completion of the Qualifying Transaction or 90 days following 
cessation of the Optionee's position with the Company, provided that if the cessation of office, 
directorship, or technical consulting arrangement was by reason of death, the option may be exercised 
within a maximum period of one year after such death, subject to the expiry date of such option.  Any 
Shares acquired pursuant to the exercise of options prior to completion of the Qualifying Transaction 
must be deposited in escrow and will be subject to escrow until the Final Exchange Bulletin relating to 
the Qualifying Transaction is issued. 

Escrowed Securities 

In accordance with the policies of the Exchange, the Escrow Shares are presently held in escrow under an 
escrow agreement dated as of April 20, 2006 among the Company, Pacific Corporate Trust Company and 
the founding shareholders of the Company (the "Escrow Agreement"). 

The Escrow Agreement governing the Escrow Shares provides for a pro rata release of those shares as to 
10% following the issuance of the Final Exchange Bulletin and 15% every six months thereafter for a 
period of 36 months. 

The Escrow Shares are subject to the direction and determination of the Exchange. Specifically, the 
Escrow Shares may not be sold, assigned, hypothecated, transferred within escrow or otherwise dealt with 
in any manner without the consent of the Exchange. 

The Escrow Shares were issued to the directors and officers of the Company and other "seed" 
shareholders.  The following table sets out the details of the Shares of the Company presently held in 
escrow and the Shares that will be held in escrow upon completion of the Proposed Transaction and the 
Private Placement Financing: 

Name and 
municipality of 
residence of 
securityholder 

Number of Escrow 
Shares prior to 
giving effect to the 
Proposed 
Transaction 

Percentage of 
Shares prior to 
giving effect to the 
Proposed 
Transaction 

Number of Escrow 
Shares after giving 
effect to the 
Proposed 
Transaction 

Percentage of 
Shares after giving 
effect to the 
Proposed 
Transaction and 
assuming the 
maximum Private 
Placement 
Financing(1) 

Freeman Smith 
Salmon Arm, British 
Columbia 

750,000 12.7% 750,000 9.1% 

Peter Kendrick 
Reno, Nevada 

500,000 8.5% 500,000 6.0% 

Darren Bahrey 
Richmond, British 
Columbia 

750,000 12.7% 750,000 9.1% 

Brian Fowler 
Vancouver, British 
Columbia 

500,000 8.5% 500,000 6.0% 

Hervé Thiboutot 
Toronto, Ontario 

500,000 8.5% 500,000 6.0% 

Total 3,000,000 50.8% 3,000,000 36.2% 
(1) Assumes a total of 8,285,714 Shares issued and outstanding following completion of the Private Placement Financing 

and Qualifying Transaction. 
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Auditor, Transfer Agent and Registrar 

Auditor 

The auditor of the Resulting Issuer will be Staley, Okada & Partners, Chartered Accountants, of Suite 400 
– 889 West Pender Street, Vancouver, British Columbia, V6C 3B2.  Staley, Okada & Partners is the 
present auditor of the Company. 

Transfer Agent and Registrar 

The registrar and transfer agent of the Shares of the Resulting Issuer will be Pacific Corporate Trust 
Company, 510 Burrard Street, 3rd Floor, Vancouver, British Columbia, Canada.  Pacific Corporate Trust 
Company is the present registrar and transfer agent of the Company. 
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GENERAL MATTERS 

Experts 

The Company engaged Murray Jones, P.Geo. and Adam Simmons, M.Sc. of Equity Engineering Ltd. to 
prepare the Technical Report in accordance with the requirements of National Instrument 43-101. The 
material under the heading "Information Concerning the Significant Assets – Voigtberg Property" was 
derived from information contained in the Report. 

The audited financial statements of the Company referenced in this Filing Statement have been prepared 
in reliance upon the report of Staley, Okada & Partners, Chartered Accountants, and upon the authority of 
such firm as experts in accounting and auditing. 

None of Mr. Jones, Mr. Simmons, Equity Engineering Ltd. or Staley, Okada & Partners have any direct 
or indirect interest in the Voigtberg property or securities of the Resulting Issuer or any Associates or 
Affiliates thereof. 

No direct or indirect interest in the Resulting Issuer or its property is held or will be received by a 
"professional person" and no "professional person" has a beneficial interest, direct or indirect in any 
securities of the Company or any Associate or Affiliate of the Company. 

Other Material Facts 

There are no other material facts relating to the Proposed Transaction not disclosed elsewhere in this 
Filing Statement. 


