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I Atlas Cromwell plans to buy five 
Goldcorp properties 
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Mr. Geir Liland reports non-redeemable. non-retractable 
ATLAS CROMWELL Ltd. has 

agreed to pnr- 
chase certain 
Canadian ex- 
ploration- and 
development- 
stage gold and 
copper proper- 
t ies from 
Goldcorp Inc. 
Goldcorp will 

acquire these properties from 
Barrick Gold Corp. as part of 
Barrick’s acquisition of Placer 
Dome Inc. (see Goldcorp news is- 
sued in Stockwatch dated Dec. 22, 
2005). The nnrchase of the former 

and the preference shares will be an- 
tomatically converted into common 
shares on the 20th anniversary of 
their issuance. The preference 
shares will not he entitled to prefer- 
ential dividends. Goldcorp will hold 
no direct or residual interest in the 
properties. 

On completion of the transaction 
and assuming a 100-per-cent con- 
version of the preference shares, 
Goldcorp would own an 82-per-cent 
equity interest in Atlas on an issued 
and outstanding basis and a 76-per- 
cent eqnity interest m the company 
on a fully diluted basis. 

Acquired properties 
Placer Dome Inc. properties by At- 
las is subject to completion ofthe fi- 
nancing described herein, all req~i-  
site regulatory and shareholder 
approvals, and third party consents, 
final documentation and to the co 
pletion of Goldcorp’s acquisition 
certain Placer Dome assets 
~ a r r i ~ k ,  which is expected to option to a minimum 51-p- 
in M ~ ~ ,  2006 (see ~ ~ l d ~ ~ ~  cent interest in certain gold proper- 
issued i,, s ~ ~ a t c h  dated March ties located in the Toodoggone area 
31,2006). of British Columbia from Stealth 

Minerals Ltd.; (4) a 100-per-cent in- 

Atlas will acquire from Goldcorp 
five Canadian mined Project and 
PDpertY interests including: a 100- 
Per-cent interest in the Mount 

Transaction t m s  
Goldeorp and Atlas have executed 

a letter of Intent dated April 19, 
2006, which outlines the terms of 
the sale of 100 per cent of 
Goldcorp’s interest in five Canadian 
mineral exploration- and develop 
ment-stage gold and copper projects 
in British Columbia, Yukon and 

terest in the Maze Lake gold project 
in Nnnavut and ( 5 )  a residual inter- 
est in the Howards Pass zinc-lead- 
silver properties Yukon controlled 
by Pacifica Resources Ltd. 

Atlas will also have a right of first 
offer (RFO) on three additional gold 
properties owned by Goldcorp in 

lion, which will he convertible, at the 
option of Goldcorp, into np to 240 
million common shares of Atlas at a 
price of SO cents per share at any 
time. Among other terms and condi- 
tions, the preference shares will be 

the acquisition. 
Mount Milligan gold-copper de- 

posit, British Columbia 
Atlas is acquiring a 100-per-cent 

interest in the advanced-stage 
Mount Milligan porphyry gold-cop- 
per deposit located 155 kilometres 

northwest of Prince George in cen- 
tral British Columbia. Since the dis- 
covery of the Mount Milligan de- 
posit in 1983, a total 194,467 metres 
of geotechnical and diamond drill- 
ing in 91 1 holes has defined a large, 
gold-copper resource that is amena- 
ble to open-pit mine development. 
Using $450-per-ounce gold and 
$1.25-per-pound copper pricing, 
and as of Dec. 31, 2005, Placer 
Dome reported that the Mount 
Milligan deposit hosts a measured 
and indicated resource totalling 
205,932,000 tonnes grading 0.6 
gram per tome gold and 0.247 per 
cent copper containing 3.7 million 
ounces of gold and 1.12 billion 
pounds of copper (Placer Dome 
news issued in Stockwatch dated 
Feb. 20,2006). 

InNovember, 1993, a mine devel- 
opment certificate 93-01 and dispo- 
sition order were issued for the 
Mount Milligan project under the 
Mine Development Assessment Act 
and the Utilities Commission Act. 
Under the order, Placer Dome was 
authorizedto constxuct and operate a 
mine at the Mount Milligan prop- 
erty. The certificate expired in Nc- 
vemher, 2003, and Atlas intends to 
restart the mine development certifi- 
cation process with the appropriate 
provincial and federal autborities. 

Berg copper-molybdeniim-silver 
deposit, British Columbia 

Atlas is also acquiring Goldcorp’s 
51-per-cent joint venture interest in 
the Berg porphyry copper-molyhde- 
nnm-silver deposit located 84 kilo- 
metres southwest of Houston, B.C., 
and 20 kilometres northwest of Im- 
perial Metals Corp.’~ Huckleberry 
copper-molybdenum-silver mine. 
The remaining 49-per-cent joint 
venture interest in the Berg deposit 
is held by Kennecott Canada 
Exploration Inc. 

The Berg deposit was discovered 
by K e m o  Explorations (Western) 

Ltd. in the 1960s. In 1972, explora- 
tion of the project was taken over by 
Canex Placer Ltd. By 1980, a total 
of 93 diamond drill holes totalling 
16,908 metres had been completed. 
This work defined a geological re- 
source, at a 0.25-per-cent copper 
cut-off of 238 million tonnes grad- 
ing 0.40 per cent copper, 0.052 per 
cent MoSZ and 2.84 grams per tonne 
silver containing 2.1 billion pounds 
of copper, and substantial resources 
of molybdenum and silver (re- 
sources as stated in the Ministry of 
Energy, Mines and Petroleum Rp 
sources Minfile summary and CIM, 
special volume 37, page 1986). 

Private placement fiancing 
Concurrent with the acquisition of 

the properties from Goldcorp, Atlas 
will undertake a non-brokered pri- 
vate placement financing of 13.5 
million units at a price of 38 cents 
per unit for gross proceeds of $5.13- 
million. Each unit will consist of one 
common share and one-half of a 
transferable share purchase warrant. 
Each full wanant is exercisable for a 
period of two yean at a price of 75 
cents per share purchase warrant. 
There is no finder’s fee payable on 
the financing and the common 
shares issued will he subject to a 
minimum four-month hold period 
from closing of the transaction and 
regulatory approval. The proceeds 
of the private placement will be used 
by the company to pay executive 
salaries, transaction costs, initial ex- 
ploration, and engineering reviews 
and audits on the properties, and 
costs associated with obtaining 
government certificates and permit 
applications. 

New management, board of direc- 
tors, name change 

Concurrent with the acquisition of 
the properties from Goldcorp, Geir 
Liland will resign as president, chief 
executive officer and director of At- 
las, and John Pronst and Verlee 

6 
:I I! Thisdocumenfmaynotberepmducedhanywaywithwtlhespeciflcpermissionoflhepublisher. 
‘i 

0 Canjex PublisMg Lid. All rights reserved. 



Friday, April 21,2006 SHELLS 33 

Webb will resign as directors of the 
company. Upon completion of the 
transaction, Robert Pease, PGeo, 
FGAC, will be president and chief 
executive officer of the company, 
and Edward Farrauto, CGA, will be 
chief financial officer. The board of 
directors of the company will com- 
prise Robert  Pease, Douglas 
Leishman, JeEey Franzeu and John 
Reynolds. 

Robert Pease, PGeo, FGAC; 
president, chief executive officer 
and director 

MI. Pease has been continuously 
employed by the Placer Dome 
group for the past 24 years. Since 
2002, MI. Pease was the general 
manager, Canada exploration and 
global majorprojects, where he was 
responsible for managing all as- 
pects of Placer Dome’s Canadian 
exploration, and overseeing the 
geological aspects of advanced 
stage, major exploration and 
development projects worldwide. 

Edward Farrauto, CGA, chief fi- 
nancial officer 

MI. Farrauto has over 19 years 

experience as a senior financial of- 
ficer in private and public compa- 
nies. His experience encompasses 
financial and regulatory compliance 
and public company management. 

Jeffrey Franzen, MSc, PEng, di- 
rector 

Mr. Franzen has over 30 years of 
experience in mineral exploration, 
mine development and operations. 
He is a registered professional engi- 
neer in the province of British 
Columbia. 

Douglas Leisbman, PGeo, 
FGAC, ARSM, director 

Mr. Leisbman is a geological 
wusultant and was formally the di- 
rector of geology and exploration 
for Endeavnur Financial Ltd., a fi- 
nancial advisory firm focused on 
the mineral industry. Prior to join- 
ing Endeavour, he was a senior min- 
ing analyst with Yorkton Securities 
Inc. in Vancouver. 

John Reynolds, PC, director 
MI. Reynolds has served as both 

an MLA in British Columbia and as 
a member of parliament in Ottawa 
Prior to his recent retirement from 
federal politics he was the official 

opposition house leader for the 
Conservative Caucus. Previously he 
had been leader of the opposition in 
the House of Commons fo! the Ca- 
nadian Alliance Caucus. He is cur- 
rently a member of the Queen’s 
Privy Council for Canada and a se- 
nior strategic adviser for the law 
firm Lang Michener LLC. 
On completion of the transaction 

with Goldcorp, Atlas proposes to 
change its name to T e m e  Metals 
Corp. 

Appointment of consultants 
Concurrently with the closing of 

the transaction, the company will 
engage the services of Featherstone 
Capital Advisors Inc., a private 
British Columbia corporation, to 
provide general corporate financial 
and capital markets advice with r e  
spect to the company’s strategic di- 
rection and corporate development. 
The principals of Featherstone are 
Blayne Johnson and Douglas 
Forster. 

Pursuant to a mandate agreement 
with Endeavour Financial, Atlas has 
agreed to issue 2.4 million common 
shares to Endeavour on closing of 

the transaction. Endeavour will con- 
tinue to provide financial advisory 
services to the company. 

MI. Pease was the qualified per- 
son (QP) that was responsible for 
the preparation of the Placer Dome 
mineral resource estimate for the 
Mount Milligan project, and he h a  
approved of the contents of thi! 
news. 

Stock options 
Concurrent with the closing o 

the transaction, the company wil 
grant up to 15 million incentive 
stock options to the new directors 
officers and consultants of Atlas, a 
50 cents per share, for a period o 
five years, or such greater price as i: 
required by the TSX Ventun 
Exchange. 

We seek Safe Harbor 

G e i r  L L i l a n d ,  
John Graham Proust, 
V e r l e e  W e b b  

ACR Shares: 39.oii.000 

low, each entitling the holder to 
purchase one common share of the 
caporation at 50 cents per share for 
an 18-month period. The corpora- 
tion will also assume the ontstand- 
ing options of Soltoro, permitting 
upon exercise the issue of 1.3 mil- 

the corporation to effect this acquisi- 
tion are included in the purchase 
consideration above. Union Securi- 
ties Ltd. has been engaged by 
Soltoro on a best-efforts basis to 
complete this private placement. 

It is a further condition of closing 

Blue Fyre to acquire 
Solforo for 13.22 
million shares 
MI. Michael Gaffnev reoom ~. 
BLUE FYRE One Inc. has reached 
an agreement in principle concem- 
ing the acquisition of Soltoro Ltd., 
an Ontario corporation. The acquisi- 

tion, if Eom- 
pleted, will be 
the corpora- 
tion’s qualify- 
ing transaction 
pursuant to the 
policies of the 
TSX Venture 
E x c h a n g e .  
The proposed 

transaction IS at arm’s length. 
The acquisition price for all of the 

putstanding shares, warrants and op- 
tions of Soltoro will be satisfied by 
the issuance of 13.12 million com- 
mon shares in  the capital of the cor- 
poration. The corporation will also 
assume the obligations under 
480,000 brokers’ warrants of 
Soltoro to be issued under the 
Soltom financings as described be- 

llon common shares of the corpora- 
tion. All of the options are held by 
directors with 380,000 exercisable 
at 10 cents and expiring on Nov. 30, 
2009, and 450,000 excrcisablc at 25 
cents and expiring Sept. 30, 2008. 
The balance of 480,000 options will 
bc issued tu directors upon the clos- 
ing of the proposed transaction and 
will be exercisable at 50 cents with 
the expiration date to be detcrmined 
by the directors and shall be no 
longer than five years from the date 
of issue. 

It i s  a condition of the transaction 
that Soltoro complete, prior to the 
transaction, a $500,000 private 
plscement of two million common 
shares at 25 cents per share and have 
paid or secured the conversion to 
common shares of substantially all 
of its debt. The shares issued in this 
private placement by Soltoro will be 
acquired by the corporation as part 
of the transaction, and the shares of 

of the transaction that Soltoro must 
have raised by way of a $2-million 
private placement of four million 
common shares at a price of 50 cents 
per share, provided that the proceeds 
of this placement will not be re- 
leased from escrow until closing of 
the acquisition of Soltoro by the cor- 
poration. The shares issued by 
Soltoro in this private placement 
will be acquired by the corporation 
as part of the acquisition, and the 
shares of the corporation to effect 
this acquisition are also included in 
the purchase consideration above. 
Union has also been engaged by 
Soltoro on a best-efforts basis to 
complete this private placement. 
Union will receive a commission of 
X per cent in cash of the total amount 
raised by both financings and addi- 
tional warrants equal to 8 per cent of 
the total shares subscribed for under 
the financings. Each warrant will 
entitle Union to purchase a share at 

50 cents for a period of 18 monff 
The total number of ontstaudii 
shares at the closing of the propos 
transaction shalI be 16.62 million 

The corporation anticipates tk 
afier closing of the acquisition 
Soltoro, the consent of the shat 
holders of the Corporation to chan 
its name and its auditors will 
sought. 

Completiou of the transaction 
subject to a number of matters, 1 

cluding, but not limited to the nep 
tiation and signing of a defmiti 
agreement, satisfactory completi 
of due diligence, and board a 
other requisite approvals. The trai 
action is also subject to the exec 
tiou of employment agreements 
all key personnel of Soltoro and 1 
satisfaction of the miuimiim listi 
requirements of the exchange a 
exchange approval. There can be 
assurance that the transaction will 
completed. 

Soltoro is a mineral explorat 
wmpany exclusively active in sou 
western Mexico through its wbc 
owned Mexican subsidiary, Soh 
SA de CV. Soltoro Mexico bold 
100-per-cent title interest to two se 
rate mineral wucessious located 
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