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This document is important and requires your immediate attention. If you are in any doubt as to how to deal with it, 
you should consult your investment dealer, lawyer or other professional advisor. 
 
This document constitutes an offering of securities only in those jurisdictions where they may be lawfully offered for sale and 
therein only by persons permitted to sell such securities. No securities commission or similar authority in Canada or the U.S. 
has in any way passed upon the merits of the securities offered hereunder and any representation to the contrary is an 
offence. Additional copies of this Offer and Circular, Letter of Transmittal and Notice of Guaranteed Delivery may be 
obtained from the Company's transfer agent, Heritage Trust Company at (416) 364-9509.  

NIREK RESOURCES INC. 

OFFER TO PURCHASE 

not less than 20% of the outstanding common shares of 

CENTURY MINING CORPORATION 

on the basis of a cash offer of one cent Canadian ($0.01 Cdn) per Century Share 

Nirek Resources Inc. (the “Offeror” or “NRI”) hereby offers (the “Offer”) to purchase at least 20% of the issued and 
outstanding common shares (the “Shares”) of Century Mining Corporation (“CMC”). 

The Offer will commence on December 4, 2008 and will be open for acceptance until 1:00 p.m., Toronto time, 
January 08, 2009, the “Expiry Time”, unless the Offer is extended, withdrawn or terminated by the Offeror.   

The Offer is subject to certain conditions which are described in Section 4 of the Offer, "Conditions of the Offer", 
including that the Shares are validly deposited under the Offer and not withdrawn plus the number of Shares deposited 
will result in NRI holding not less than 20% of the CMC Shares on a fully diluted basis on the Expiry Time. The offer 
is being made solely to U.S., British Columbia and Alberta shareholders.  

NRI Shares trade on the Frankfurt Stock Exchange.  

Shareholders who wish to accept the Offer must properly complete and execute the accompanying Letter of 
Transmittal or manually executed facsimile thereof and deposit it, together with certificates representing their CMC 
Shares in accordance with the instructions in the Letter of Transmittal. Alternatively, Shareholders may follow the 
procedures for guaranteed delivery set forth under Section 3 of the Offer, "Manner of Acceptance".  

Questions and requests for assistance may be directed to the Depository or NRI and additional copies of this 
document, the Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained without charge on request 
from those persons at their respective offices shown on the Letter of Transmittal.  

Shareholders whose CMC Shares are registered in the name of a nominee should contact their broker, investment 
dealer, bank, trust company or other nominee for assistance. 
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NOTICE TO U.S. SHAREHOLDERS 

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES REGULATORY 
AUTHORITY IN CANADA OR THE UNITED STATES NOR HAS ANY SECURITIES REGULATORY AUTHORITY 
IN CANADA OR THE UNITED STATES PASSED UPON THE FAIRNESS OR MERITS OF SUCH TRANSACTION 
OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED IN THIS DOCUMENT. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.  
 
The Offer is made for the securities of a Canadian issuer. The Offer is subject to the disclosure requirements of Canada. 
Holders of CMC shares should be aware that such requirements are different from disclosure requirements in the United 
States. The Offeror has prepared the Offer and Circular in accordance with Canadian disclosure requirements.  

Shareholders should be aware that the acquisition of the NRI shares described herein may have tax consequences both in the 
United States and Canada. Such consequences for investors who are United States Persons, as defined in section 7701 (a) 
(30) of the Internal Revenue Code of 1986, as amended, are not described fully herein.  

The enforcement by investors of civil liabilities under the United States federal securities laws may be affected adversely by 
the fact that the Offeror is incorporated under the laws of the Province of Ontario, all of the directors and officers of the 
Offeror are residents of Canada, all of the Depository and the experts named in the Offer or Circular are residents of Canada 
and that all or a substantial portion of the assets of the Offeror and of such Persons may be located outside the United States.  

Shareholders should be aware that neither the Offeror, NRI nor any Person acting jointly or in concert with the Offeror or 
Nirek may bid for or make purchases of CMC Shares or related securities of CMC during the period of the Offer, subject to 
compliance with applicable law. Please see "Market Purchases and Sales of CMC Shares" in the Offer.  

No broker, dealer, sales person or other Person has been authorized to give any information or make any representation other 
than those contained in this document and, if given or made, such information or representation must not be relied upon as 
having been authorized by the Offeror, NRI or the Depository.  

This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or 
solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, holders of CMC 
Shares in any jurisdiction in which the making or acceptance thereof would not be in compliance with the laws of such 
jurisdiction. However, NRI may, in its sole discretion, take such action as it may deem necessary to extend the Offer to 
holders of CMC Shares in such jurisdiction. 

NIREK RESOURCES INC. 
 

4 King Street West, Suite 1320 
Toronto, Ontario M5H 1B6 

 
Telephone: (416) 603-1555 
Facsimile: (416) 864-0175 

Email: info@nirekresources.com 
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                                                                                                      DEFINITIONS 

In this Offer and the Circular, unless the subject matter or context is inconsistent therewith, the following terms shall 
have the following meanings: 

"Associate" has the meaning ascribed thereto in the  Securities Act (Alberta) RSA 2000 and the Securities Act       
  R.S.B.C. 1996 (British Columbia);   

"CMC" means Century Mining Corporation, a corporation formed under the laws of Canada;  

"CMC Shares" means the common shares of CMC;                             

"Depository" means Heritage Trust Company; 

“Deposit” does not mean a deposit that is insured by C.D.I.C. (Canada Deposit Insurance Corporation);  

"Eligible Institution" means a member of securities transfer medallion program, such as the STAMP program, 
recognized for this purpose by the Depository;  

"Expiry Date" means January 08, 2009, unless the Offer is extended by NRI from time to time pursuant to Section 5 
of the Offer, "Extension and Variation of the Offer";  

"Expiry Time" means 1:00 p.m., Toronto time, on the Expiry Date;  

"Letter of Transmittal" means the letter of transmittal in the form which accompanies the Offer and Circular;  

"Minimum Condition" has the meaning ascribed in subsection (a) of Section 4 of the Offer, "Conditions of the 
Offer";  

"Notice of Guaranteed Delivery" means the notice of guaranteed delivery in the form accompanying the Offer and 
Circular;  

“NRI” means Nirek Resources Inc., a corporation formed under the laws of the Province of Ontario; 

“NRI Shares” means the common shares of Nirek Resources Inc. 

"OBCA" means the Business Corporations Act (Ontario), as amended;  

"Offer" means the offer made hereby by NRI to the Shareholders;  

"Offer Period" means the period commencing on December 4, 2008 and ending at the Expiry Time;  

"Settlement Date" means the date (not later than 10 days after the Expiry Date) that NRI will take up and pay for 
CMC Shares properly deposited by Shareholders pursuant to the terms of the Offer and not withdrawn within the 
period required by applicable securities laws;  

"Shareholders" means the holders of CMC Shares;  

"U.S. Person" means a person who is a resident, national or citizen of, or normally resident in, the United States of 
America including its territories, possessions, any State of the United States and the District of Columbia. 
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SUMMARY 
 
The following is a summary only and is qualified by the detailed provisions contained in the Offer and the Circular. 
 

 
The Offer: NRI is offering, upon the terms and subject to the conditions of the Offer, to 

purchase at least 20% of the issued and outstanding CMC Shares. The consideration 
under the Offer will be the cash offer of one cent Canadian ($0.01 Cdn) per Century 
share. 
 
The NRI Shares are listed on the Frankfurt Stock Exchange.  
 
The obligation of NRI to take-up and pay for CMC Shares deposited pursuant to the 
Offer is subject to certain conditions. See Section 4 of the Offer, "Conditions of the 
Offer". Based upon the information available to NRI, the number of CMC Shares 
issued and outstanding as of the close of business December 3, 2008 was 
168,740,000. 

 
Nirek Resources Inc.: NRI is a corporation incorporated under the laws of Ontario. It was incorporated in 

2004. It currently has two mining properties in Ontario and one in Quebec. 
The company is working on acquiring an interest in gold producing properties 
outside of Canada. Further information with respect to NRI is set forth in Schedule 
"A" to the Circular. 

 
Century Mining Corporation: Incorporated on May 14, 1985 under the Yukon Business Corporations Act, it 

changed its name to Century Mining Corporation on September 24, 2003. CMC is a 
mid-tier gold producer that is actively expanding its asset base by acquiring 
producing mines and exploration properties in Canada and Peru. 

 
Purpose of the Offer: The purpose of the Offer is to enable NRI to acquire at least 20% of the CMC 

Shares. NRI has undertaken to seek a 20% ownership in CMC to further develop 
gold producing properties. 

 
Time for Acceptance: The Offer is open for acceptance until 1:00 p.m. (Toronto time) on January 08, 2009 

or such later time and date to which the Offer may be extended, unless withdrawn by 
NRI. 
 
Shareholders wishing to accept the Offer must deposit certificates representing their 
CMC Shares together with a properly completed Letter of Transmittal, or a manually 
signed facsimile thereof, at the office of the Depository specified in the Letter of 
Transmittal on or prior to the Expiry Time. Instructions are contained in the Letter of 
Transmittal, which accompanies the Offer. If a Shareholder wishes to deposit CMC 
Shares pursuant to the Offer and the certificates representing the CMC Shares are 
not immediately available, or such person cannot deliver the certificates and all other 
required documents to the Depository on or prior to the Expiry Time, such CMC 
Shares may nevertheless be deposited in compliance with the procedures for 
guaranteed delivery. See Section 3 of the Offer, "Manner of Acceptance”. 

 
Commitments to Tender: There are no commitments to tender or refrain from tendering any CMC Shares.  
 
Conditions of the Offer: NRI reserves the right to withdraw the Offer and not to take-up and pay for any 

CMC Shares deposited under the Offer unless the conditions described in Section 4 
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of the Offer, "Conditions of the Offer" are satisfied. The Offer is conditional upon, 
among other things: (a) there being validly deposited under the Offer not less than 
20%   of the CMC Shares on a fully diluted basis on the Settlement Date; and (b) 
NRI shall have determined in its sole judgment that CMC has not taken any action 
which might make it inadvisable for NRI to proceed with the Offer and/or with the 
taking up and paying for the CMC Shares under the Offer including without limiting 
the generality of the foregoing, any agreement or understanding relating to the sale, 
disposition of or other dealing with the assets of CMC or relating to the purchase, 
subscription, reservation, allotment or issuance of any unissued CMC Shares or 
securities convertible into CMC Shares or any agreement, option, right or purchase 
(whether by law, pre-emptive or contractual) capable of becoming an agreement or 
option, including convertible securities, warrants or convertible obligations of any 
nature. 

 
Payment: If all the conditions referred to Section 4 of the Offer, "Conditions of the Offer", are 

met or waived, NRI will be obligated to take up and pay for CMC Shares validly 
deposited and not withdrawn under the Offer not later than 10 days after the Expiry 
Time and pay for the CMC Shares taken up as soon as possible, but in any event not 
later than 3 days after taking up the CMC Shares. Any CMC Shares deposited under 
the Offer after the first date on which CMC Shares have been taken up by NRI will 
be taken up and paid for by NRI within 10 days of such deposit. See Section 6 of the 
Offer, "Payment for Deposited CMC Shares". 

 
Market Price of Shares:  The CMC Shares are traded on the TSX Venture Exchange  in Canada. NRI shares              

trade on the Frankfurt Stock Exchange (Deutsche Boerse). 
 
Transfer Agent and   
Registrar: CMC’s transfer agent and registrar is Computershare Investor Services Inc, 250 

Royall Street, Canton, MA, 02021 U.S.A. 

Canadian Federal Income  
Tax Considerations: Canadian residents who receive monies for their CMC Shares will generally realize 

a capital gain or loss. Non-residents of Canada will generally not be subject to tax in 
Canada in respect of the sale of their CMC Shares. See Section 12 of the Circular, 
"Canadian Federal Income Tax Considerations". 

 
Depository: Heritage Trust Company is acting as Depository under the Offer. The Depository 

will receive deposits of certificates representing Shares and accompanying Letters of 
Transmittal at the offices specified in the Letter of Transmittal. The Depository will 
receive Notices of Guaranteed Delivery at the office specified therein. 
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 OFFER 

December 04, 2008  

 TO:  THE HOLDERS OF COMMON SHARES OF CENTURY MINING CORP.  

 1.  The Offer  

Nirek Resources Inc. ("NRI") hereby offers (the "Offer") upon the terms and subject to the conditions 
hereinafter specified, to purchase not less than 20% of the issued and outstanding CMC Shares, including CMC Shares which 
may become outstanding on the exercise of currently outstanding stock options or rights or the conversion of convertible 
securities, on the basis of a cash offer of one cent Canadian (0.01) per CMC share.  

NRI expressly reserves the right, in its sole discretion, at any time and from time to time while this Offer is 
open for acceptance, to extend the period of time during which this Offer is open, by giving written notice of such extension 
to the Depository and all registered holders of CMC Shares that have not been taken up by NRI. Any notice of extension will 
be deemed to have been given and be effective on the day on which written notice is mailed to the Depository and such 
holders.  

The Offer is subject to certain terms and conditions set forth herein, including a condition that a minimum 
number of CMC Shares be validly deposited and not withdrawn by Shareholders prior to the Expiry Time. If such terms and 
conditions are met, NRI will take up and pay for CMC Shares duly deposited and not withdrawn by Shareholders in 
accordance with the terms of the Offer.  

 2.  Time For Acceptance  

The Offer will commence on December 4, 2008 and is open for acceptance until the Expiry Time, being     
1:00 p.m. (Toronto time) on January 08, 2009 or until such later time and date to which this Offer may be extended, unless 
withdrawn by NRI.  

 3.  Manner of Acceptance  

The Offer may be accepted by delivering to the Depository at the office listed in the Letter of Transmittal 
accompanying this Offer so as to arrive there not later than the Expiry Time:  

 (a)   the certificate or certificates representing the CMC Shares in respect of which the Offer is being accepted;  

 (b)   a Letter of Transmittal in the form accompanying the Offer, or manually signed facsimile thereof, duly  
completed and executed as required by the rules and instructions set out in such document; and  

 (c)   any other relevant documents required by the instructions set out in the Letter of Transmittal.  
 

Except as otherwise provided in the instructions to the Letter of Transmittal, or if waived by NRI, the 
signature on the Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is 
executed by a person other than the registered holder of the certificate(s) deposited therewith, the certificate(s) must 
be endorsed or be accompanied by an appropriate share transfer power duly and properly completed by the registered 
holder with the signature on the endorsement panel or share transfer power guaranteed by an Eligible Institution. 
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Procedure For Guaranteed Delivery  

 
If a Shareholder wishes to deposit his or her CMC Shares pursuant to the Offer and (i) the certificates 

representing the CMC Shares are not immediately available, or (ii) such Shareholder is not able to deliver the certificates 
representing the CMC Shares and all other required documents to the Depository prior to the Expiry Time, such CMC Shares 
may nevertheless be deposited pursuant to the Offer provided that all of the following conditions are met:  
 
 (a)  such deposit is made by or through an Eligible Institution;  
 
 (b)  a properly completed and duly executed Notice of Guaranteed Delivery in the form enclosed herewith (printed on 

yellow paper), or a manually signed facsimile thereof, is received by the Depository at its office as set forth on the 
Notice of Guaranteed Delivery, prior to the Expiry Time; and  

  
(c)  the certificates representing deposited CMC Shares in proper form for transfer, together with a properly  

completed and duly executed Letter of Transmittal in the form enclosed herewith (printed on blue paper). or a 
manually signed facsimile thereof and all other documents required by such Letter of Transmittal, are received at the 
office of the Depository set forth on the last page of the Letter of Transmittal on or before 1:00 p.m. (Toronto time) 
not later than ten (10) trading days after delivery to the Depository of a properly completed and duly executed Notice 
of Guaranteed Delivery.  

 
The Notice of Guaranteed Delivery may be delivered by hand or sent by facsimile transmission or mail to the 

Depository at the office specified in the Notice of Guaranteed Delivery and must include a signature guarantee by an Eligible 
Institution in the form set forth in such Notice of Guaranteed Delivery.  

 
General  

 
In all cases payment for the CMC Shares deposited and taken up by NRI will be made only after timely 

receipt of certificates representing the CMC Shares, and properly completed and duly executed Letter of Transmittal, or 
manually signed facsimile thereof, covering such CMC Shares with the signatures guaranteed in accordance with the 
transmittal instructions set out therein, and any other required documents.  
 
The method of delivery of certificates representing the CMC Shares and all other required documents is at the option 
and risk of the persons depositing the same. NRI recommends that such documents be delivered by hand to the 
Depository and a receipt obtained or, if mailed, that registered mail with return receipt requested be used and that 
proper insurance be obtained.  

 
Shareholders whose CMC Shares are registered in the name of a nominee should contact their broker, 

investment dealer, trust company or other nominee for assistance in depositing the CMC Shares.  
 
The acceptance of the Offer pursuant to the procedures set forth above will constitute an agreement between 

the depositing Shareholder and NRI in accordance with the terms and conditions of the Offer.  
 
All questions as to the validity, form, eligibility (including timely receipt) and acceptance of any  

CMC Shares deposited pursuant to the Offer, will be determined by NRI in its sole discretion. Depositing Shareholders agree 
that such determination shall be final and binding. NRI reserves the absolute right to reject any and all deposits which are not 
made by Shareholders or which it determines not to be in proper form or which it may be unlawful for NRI to accept under 
the laws of any jurisdiction. NRI reserves the absolute right to waive any defect or irregularity in the deposit of any CMC 
Shares. There shall be no obligation on the Soliciting Dealer, NRI, the Depository or any other person to give notice of any 
defect or irregularity in any deposit and no liability shall be incurred by any of them for failure to give any such notice. NRI's 
interpretation of the terms and conditions of the Offer (including the Circular, the Letter of Transmittal and the Notice of 
Guaranteed Delivery) will be final and binding.  
 
                    NRI reserves the right to permit the Offer to be accepted in a manner other than that set out above.  
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 4.  Conditions of the Offer  

 
NRI reserves the right to withdraw the Offer and not take-up and pay for any CMC Shares deposited under the 

Offer unless all of the following conditions are satisfied or waived prior to the Expiry Time:  
 
 (a)  the Shareholders have validly deposited under the Offer and not withdrawn not less than 20% of the CMC Shares on a 

fully diluted basis on the Settlement Date (the "Minimum Condition");  
 
 (b)  no interim or final relief shall have been granted in any action, suit or proceeding in, before or by any 

domestic or foreign court, tribunal or governmental agency or other regulatory or administrative agency or 
commission or before or by any elected or appointed public official in Canada or elsewhere, whether or not having 
the force of law, and no law, regulation or directive (whether or not having the force of law) shall have been 
proposed, enacted, promulgated or applied, which (in any such case) prevents NRI from proceeding with the Offer or 
with the taking up and paying for CMC Shares;  

 
 (c)  no action, suit or proceeding shall have been commenced in, before or by any domestic or foreign court,  

tribunal or governmental agency or other regulatory or administrative agency or commission or before or before any 
elected or appointed public official in Canada or elsewhere, whether or not having the force of law, and no law, 
regulation or directive (whether or not having the force of law) shall have been proposed, enacted, promulgated or 
applied, which (in any such case): (i) in the sole opinion of NRI has merit and seeks to prevent or questions the right 
of NRI lawfully to proceed with the offer or take up and pay for Shares; or (ii) in the sole opinion of NRI materially 
adversely affects any of the assets or properties of CMC or the CMC Shares;  

  
(d)  NRI shall have determined in its sole judgment that CMC has not taken any action which might make it  

inadvisable for NRI to proceed with the Offer and/or with the taking up and paying for CMC Shares under the Offer 
including without limiting the generality of the foregoing, any agreement or understanding relating to the sale, 
disposition of or other dealing with any of the assets of CMC or any part thereof or interest therein or relating to 
CMC's rights to manage, operate or control any of its assets or any part thereof or relating to the purchase, 
subscription, reservation, allotment or issuance of any unissued shares or securities convertible into shares of CMC or 
any agreement, option, right or privilege (whether by law, pre-emptive or contractual) capable of becoming an 
agreement or option, including convertible securities, warrants or convertible obligations of any nature;  

 
(e)  there shall not have occurred (or, if there shall have previously occurred, there shall not have been disclosed, generally 

or to NRI in writing, prior to the commencement of the Offer) any change (or any condition, event or development 
involving a prospective change) in the business, operations, assets, capitalization, financial condition, prospects, 
licenses, permits, rights, privileges or liabilities, whether contractual or otherwise, of CMC or any of its subsidiaries 
considered on a consolidated basis which, in the sole judgment of NRI, is materially adverse or may be considered to 
be significant to a purchaser of CMC Shares;  

 
(f)  all requisite approvals and consents of any governmental or regulatory authority (including, without limitation, any 

stock exchange or other regulatory authorities) required to be obtained in order that NRI may proceed with the Offer 
and take up and pay for CMC Shares tendered pursuant to the Offer shall have been obtained on terms satisfactory to 
NRI in its sole judgment prior to the Expiry Time and shall not have been revoked or amended;   

 
(g)  no material change concerning any of the assets and liabilities of CMC shall have occurred on or before the 

Settlement Date; and 
 
(h) there shall not have occurred, developed or come into effect: 

(i) any event, action, state, condition or financial occurrence of national or international consequence or any law, 
action, government regulation, inquiry or other occurrence of any nature whatsoever which materially adversely 
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affects or involves, or may materially adversely affect or involve, general economic, financial, currency exchange or 
securities markets, in each case in Canada, the United States, Europe or elsewhere; 

(ii) any general suspension of trading in, or limitation on prices for, securities on any national securities exchange or 
in the over-the-counter market in the United States or Canada; 

(iii) a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or 
Canada (whether mandatory or not); or 

(iv) a commencement of a war, armed hostilities or other national or international calamity directly or indirectly 
involving the United States or Canada or any attack on, or outbreak or act of terrorism involving the United States or 
Canada. 

The foregoing conditions are for the sole benefit of NRI and may be waived by NRI at its sole option in whole 
or in part at any time and from time to time without prejudice to any other rights, which NRI may have under the Offer. The 
failure by NRI at any time to exercise or assert any of the foregoing rights shall not be deemed a waiver of any such right and 
each such right shall be deemed an ongoing right which may be exercised or asserted at any time and from time to time. Any 
determination by NRI concerning the events described in this section will be final and binding.  

 
Any waiver of a condition or the withdrawal or termination of the Offer shall be effective upon oral or written 

notice by NRI to that effect. NRI shall, forthwith after giving any such notice, make a public announcement of such waiver, 
withdrawal or termination and notify Shareholders. If the Offer is withdrawn or terminated, NRI shall not be obligated to take 
up and pay for any CMC Shares deposited under the Offer and with return all certificates representing CMC Shares and 
letters of Transmittal to the parties by whom they were deposited.  

 
  

 5.  Extension and Variation of the Offer  
 
The Offer is open for acceptance until, but not after, the Expiry Time.  
 
NRI reserves the right, in its sole discretion, at any time and from time to time during the Offer Period, to 

extend the Expiry Time or to vary the Offer by giving written notice or other communication confirmed in writing of such 
extension or variation to the Depository at its principal office in Toronto, and by causing the Depository to provide as soon as 
practicable thereafter a copy of such notice in the manner set forth in Section 11 of the Offer, "Notice" to all holders of CMC 
Shares whose CMC Shares have not been taken up prior to the extension or variation. NRI shall, as soon as possible after 
giving notice of an extension or variation to the Depository, make a public announcement of the extension or variation. Any 
notice of extension or variation will be deemed to have been given and to be effective on the day on which it is delivered or 
otherwise communicated to the Depository at its principal office in Toronto.  

 
Notwithstanding the foregoing, the Offer may not be extended by NRI if all of the terms and conditions of the 

Offer, except those waived by NRI, have been fulfilled or complied with unless NRI first takes up and pays for all CMC 
Shares deposited under the Offer and not withdrawn. Where the terms of the Offer are varied, the Offer shall not expire 
before 10 days after the notice of variation in respect of such variation has been given to Shareholders unless otherwise 
permitted by applicable law. During any such extension or in the event of any variation, all CMC Shares previously deposited 
and not taken up or withdrawn will remain subject to the Offer and may be accepted for purchase by NRI in accordance with 
the terms hereof, subject to Section 7 of the Offer, "Withdrawal of Deposited CMC Shares". An extension of the Expiry Time 
or a variation of the Offer does not constitute a waiver by NRI of its rights under Section 4 of the Offer, "Conditions of the 
Offer". If the consideration being offered for the CMC Shares under the Offer is increased, the increased consideration will 
be paid to all depositing Shareholders whose CMC Shares are taken up under the Offer.  
  
  



11 

 

 6.  Payment for Deposited CMC Shares  
 
Upon the terms and conditions of this Offer having been complied with or waived, NRI will 

accept for payment, and will take up and pay for, CMC Shares validly deposited with the Depository as soon as possible after 
the Expiry Time. The purchase price for each CMC Share deposited and not withdrawn pursuant to the Offer will be paid by 
way of cash offer of one cent (0.01) per CMC share.  

 
NRI reserves the right, in its sole discretion, to delay taking up and paying for CMC Shares or to terminate 

this Offer and not take up and pay for any CMC Shares upon the non-satisfaction of any condition specified in Section 4 of 
this Offer, that is not waived by NRI, by giving written notice thereof to the registered holders of the CMC Shares and to the 
Depository. NRI will not, however, take up and pay for any CMC Shares deposited under this Offer unless it simultaneously 
takes up and pays for all CMC Shares then validly tendered under this Offer.  

 
Settlement will be made by NRI issuing and delivering certified funds. Unless otherwise directed in the Letter 

of Transmittal, the certified funds will be issued in the name of the registered holder of CMC Shares and forwarded by first-
class mail to such person or institution at the address specified in the Letter of Transmittal. If no address is therein specified, 
the certified funds will be forwarded to the address of the holder as shown on the register maintained by CMC.  

 
If any deposited CMC Shares are not accepted pursuant to the terms and conditions of this Offer for any 

reason, certificates for such CMC Shares will be returned, without expense, by the Depository to the depositing holder as 
soon as is practicable following the Expiry Date.  

 7.  Withdrawal of Deposited CMC Shares  

All deposits of CMC Shares pursuant to the Offer are irrevocable, provided that any CMC Shares deposited in 
acceptance of the Offer may be withdrawn by or on behalf of the depositing Shareholder (unless otherwise required or 
permitted by applicable law):  

 (a)  at any time at the place of deposit before the expiration of thirty-five days from the date of the Offer, namely prior to 
midnight (Toronto time) on January 08, 2009; and  

 (b)  at any time after forty-five days from the date of the Offer, namely after midnight (Toronto time) on February 23, 
2009, provided that the CMC Shares have not been taken up and paid for by NRI prior to the receipt by the 
Depository of the notice of withdrawal in respect of such CMC Shares.  

In addition, if:  

 (c)  there is a variation of the terms of the Offer before the Expiry Time (including any extension of the period during 
which CMC Shares may be deposited hereunder or the modification of a term or condition of the Offer, but excluding, 
unless otherwise required by applicable law, a variation consisting solely of an increase in the consideration offered 
where the time for deposit is not at the same time extended for more than 10 days); or  

 (d)  on or before the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to 
the CMC Shares, a change occurs in the information contained in the Offer or the Circular, as amended from time to 
time, that would reasonably be expected to affect the decision of a Shareholder to accept or reject the Offer, unless 
such change is not within the control of NRI or affiliates of NRI (except, to the extent required by applicable law, 
where it is a change in material fact relating to the CMC Shares);  

then any CMC Shares deposited under the Offer and not taken up and paid for by NRI at such time may be withdrawn by or 
on behalf of the depositing Shareholder at the place of deposit at any time until the expiration of 10 days after the date upon 
which the notice of such change or variation is mailed, delivered or otherwise communicated, subject to abridgement of that 
period pursuant to such order or orders as may be granted by Canadian courts or securities regulatory authorities.  
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In order for any withdrawal to be made, notice of the withdrawal must be in writing (which includes 
telegraphic communication or notice by electronic means that produces a printed copy), and must be actually received by the 
Depository at the place of deposit of the applicable CMC Shares or by facsimile transmission to the Toronto office of the 
Depository within the period permitted for withdrawal. Any such notice of withdrawal must be: (i) signed by or on behalf of 
the person who signed the Letter of Transmittal that accompanied the CMC Shares to be withdrawn and (ii) specify the 
number of CMC Shares to be withdrawn, the name of the registered holder and the certificate number shown on each 
certificate representing the CMC Shares to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by an 
Eligible Institution in the same manner as in the Letter of Transmittal (as described in the rules and instructions set out in 
such letter).  

All questions as to the validity (including timely receipt) and form of notices of withdrawal shall be 
determined by NRI in its sole discretion, and such determination shall be final and binding.  

If NRI is delayed in taking up or paying for CMC Shares or is unable to take up or pay for CMC Shares for 
any reason, then, without prejudice to NRI's other rights, CMC Shares may not be withdrawn except to the extent that 
depositing holders of CMC Shares are entitled to withdrawal rights as set forth in this Section 7 or pursuant to applicable law.  

Any CMC Shares withdrawn will be deemed not validly deposited for the purposes of the Offer, but may be 
redeposited at any subsequent time prior to the Expiry Time by following any of the procedures described in Section 3 of the 
Offer, "Manner of Acceptance".  

In addition to the foregoing rights of withdrawal, Shareholders in certain provinces of Canada are entitled to 
statutory rights of rescission in certain circumstances. See Section 22 of the Circular, "Shareholders' Statutory Rights".  

 8.  Return of CMC Shares  
 
Any deposited CMC Shares not taken up and paid for by NRI will be returned at NRI's expense promptly after 

the Expiry Time by either sending new certificates representing CMC Shares not purchased or returning the deposited 
certificates (and other relevant documents).  

 
Certificates (and other relevant documents) will be forwarded by first class insured mail in the name of and to 

the address specified by the Shareholder in the Letter of Transmittal or, if such name or address is not so specified, in such 
name and to such address as shown on the share register maintained by CMC as soon as practicable following the Expiry 
Time or withdrawal or termination of the Offer.  
  
 9.  Dividends and Distributions; Liens  

 
If, on or after the date of this Offer, CMC should split, combine or otherwise change any of the CMC Shares 

or its capitalization, or shall disclose that it has taken or intends to take any such action, then NRI may, in its sole discretion, 
make such adjustments as it considers appropriate to the purchase price and other terms of this Offer (including, without 
limitation, the number of securities offered to be purchased and the amount payable therefore to reflect such split, 
combination or other change. 

 
CMC Shares acquired pursuant to the Offer shall be transferred by the Shareholder and acquired by NRI free 

and clear of all liens, charges, encumbrances, claims and equities and together with all rights and benefits arising therefrom 
including the right to all dividends, distributions, payments, securities, rights, assets or other interests which may be declared, 
paid, issued, distributed, made or transferred on or after December 4, 2008 (the date of announcement of the Offer) on or in 
respect of the CMC Shares. If CMC should declare or pay any cash dividend, stock dividend or make any other distribution 
on or issue any rights with respect to any of the Shares which is or are payable or distributable to the Shareholders of record 
on a record date which is prior to the date of transfer into the name of NRI or its nominees or transferees on CMC's share 
register of such CMC Shares following acceptance thereof for purchase pursuant to the Offer, then the whole of any such 
dividend, distribution or right will be received and held by the depositing Shareholder for the account of NRI and shall be 
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promptly remitted and transferred by the depositing Shareholder to the Depository for the account of NRI, accompanied by 
appropriate documentation of transfer. Pending such remittance, NRI will be entitled to all rights and privileges as the owner 
of any such dividend, distribution or right, and may withhold the entire purchase price payable by NRI pursuant to this Offer 
or deduct from the purchase price payable by NRI pursuant to this Offer the amount or value thereof, as determined by NRI 
in its sole discretion.  

 
 10.  Mail Service Interruption  

 
Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal or the Notice of 

Guaranteed Delivery, certificates for any NRI Shares issued in payment for CMC Shares purchased pursuant to the Offer and 
certificates for any CMC Shares to be returned will not be mailed if NRI determines that delivery thereof by mail may be 
delayed. Persons entitled to certificates which are not mailed for the foregoing reason may take delivery thereof at the office 
of the Depository to which the deposited certificates for CMC Shares in respect of which the certificate is being issued were 
deposited, upon application to the Depository, until such time as NRI has determined that delivery by mail will no longer be 
delayed. NRI shall provide notice of any such determination not to mail made under this Section 10 as soon as reasonably 
practicable after the making of such determination and in accordance with Section 11 of the Offer, "Notice". Notwithstanding 
Section 6 of the Offer, "Payment for Deposited CMC Shares", the deposit of certificates with the Depository in such 
circumstances shall constitute delivery to the persons entitled thereto and the CMC Shares shall be deemed to have been paid 
for immediately upon such deposit.  
  
 
 11.  Notice  

 
Any notice to be given by NRI or the Depository pursuant to the Offer will be deemed to have been properly 

given if it is mailed by first class mail, postage prepaid, to the registered holders of CMC Shares at their addresses as shown 
on the register of CMC and will be deemed to have been received on the first day following the date of mailing which is not a 
Saturday, Sunday or statutory holiday in the Province of Ontario. These provisions apply notwithstanding any accidental 
omission to give notice to any one or more holders of CMC Shares and notwithstanding any interruption of mail services in 
Canada following mailing. In the event of any interruption of mail service following mailing, NRI intends to make reasonable 
efforts to disseminate the notice by other means, such as publication. Except as otherwise required or permitted by law, if 
post offices in Canada are not open for the deposit of mail, any notice which NRI or the Depository may give or cease to be 
given under the Offer will be deemed to have been properly given and to have been received by holders of CMC Shares if it 
is published once in the National Edition of The Globe and Mail.  

 
Wherever the Offer calls for documents to be delivered to the Depository, such documents will 

not be considered delivered unless and until they have been physically received at the address listed for the Depository on the 
Letter of Transmittal or Notice of Guaranteed Delivery, as applicable. Wherever the Offer calls for documents to be delivered 
to the Depository, such documents will not be considered delivered unless and until they have been physically received at the 
office of the Depository at the address indicated on the Letter of Transmittal or Notice of Guaranteed Delivery, as applicable.  
  
 12.  Other Terms of the Offer  
 
 (a)  The Offer and all agreements resulting from acceptance hereof shall be governed by and construed in  

accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.  
  
(b)  No broker, dealer or other person has been authorized to give any information or make any representation on behalf of 

NRI not contained herein or in the accompanying Circular, and, if given or made, such information or representation 
must not be relied upon as having been authorized.  

  
(c)  The provisions of the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery accompanying the 

Offer, including the instructions and rules contained therein, as applicable, form part of the terms and conditions of 
the Offer.  
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(d)  NRI shall, in its sole discretion, be entitled to make a final and binding determination of all questions relating to the 

interpretation of the Offer, the Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery, the validity 
of any acceptance of this Offer and the validity of any withdrawals of CMC Shares.  

 
The Offer and the agreements resulting from the acceptance of the Offer shall be governed by and construed 

in accordance with the laws of the Province of Ontario. Each party to any agreement resulting from the acceptance of the 
Offer unconditionally and irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.  

 
The accompanying Circular and schedules thereto together with the Offer constitute the take-over bid circular 

required under Canadian provincial securities legislation with respect to the Offer.  
 

 
DATED this 4th day of December, 2008  

 
 

NIREK RESOURCES INC. 
 
Per: (signed) “Abraham Arnold”, President 
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INFORMATION CIRCULAR 

              This Circular is furnished in connection with the accompanying Offer dated December 4, 2008  by the Offeror to 
purchase CMC Shares.  The terms and conditions of the Offer, the Letter of Transmittal and the Notice of Guaranteed 
Delivery are incorporated into and form part of this Circular. Shareholders are urged to refer to the Offer to Purchase for 
details of its terms and conditions, including details as to payment and withdrawal rights. Capitalized terms used in this 
Circular, where not otherwise defined, have the same meaning as in the Offer unless the context otherwise requires.  
  

The following information is supplied with respect to the accompanying Offer by NRI to purchase CMC Shares. The 
information concerning CMC contained in the Offer and this Circular has been taken from or based upon publicly available 
documents and records on file with Canadian securities regulatory authorities and other public sources and the CMC 
shareholder list provided by CMC to NRI. Although NRI has no knowledge that would indicate that any statements contained 
herein taken from or based on such documents and records are untrue or incomplete, NRI does not assume any responsibility 
for the accuracy or completeness of the information taken from or based upon such documents and records, or for any failure 
by CMC to disclose events which may have occurred or may affect the significance or accuracy of any such information 
which are unknown to NRI. 

1.              Nirek Resources Inc. 
 

Nirek Resources Inc. (“NRI”) is a Canadian based exploration company that is focused primarily on gold and 
secondarily on other precious and base metals in Canada. Outside of Canada the company is negotiating with two companies 
who have producing gold properties for NRI to participate as a joint venture partner.  

Nirek Resources Inc. was incorporated in Ontario as Dublin Castle Investments Inc. (“Dublin”) on August 6, 2004. 
By Articles of Amendment, the name of Dublin was changed to Nirek Resources Inc. on August 2, 2007. On August 17, 2007 
Nirek common shares began trading on the Frankfurt Stock Exchange, Germany under the symbol: 3N6. As of November 30, 
2008, there are 17,002,729 common shares outstanding.  

Additional information can be found on the attached Appendix “A” as well as by accessing their website at 
www.nirekresources.com 

 

2. Century Mining Corp. 

Century Mining Corp. (“CMC”) is a mid-tier gold producer that is actively expanding its asset base by acquiring 
producing mines and exploration properties in Canada and Peru. The Company currently operates 3 producing properties. 

Century Mining Corp. was incorporated in British Columbia as Saxony Exploration Ltd. on May 14, 1985. By 
Articles of Amendment the name of Saxony Exploration Ltd. was changed to Century Mining Corp. on September 24, 2003 
under the Yukon Business Corporations Act. 

 

3.  Securities Subject to Bid  

The class of securities that are subject of the Offer are the CMC Shares, namely the common shares of CMC. As 
CMC has no other classes of shares, only persons who are or become Shareholders have a right to participate in the Offer. 
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4.  Time Period  

 
The Offer will be open from December 4, 2008  until the Expiry Time, being 1:00 p.m., Toronto time on January 8, 

 2009 or unless the Offer is extended or terminated by the Offeror. 
 
5.  Consideration  

 
The consideration to be paid for the CMC Shares is one cent Canadian ($0.01) per CMC Share. 

 
6.  Ownership of Securities of CMC  

 
NRI does not own any CMC Shares. Directors and senior officers of NRI do not beneficially own, directly 

and indirectly, or control or exercise direction over, or have the right to acquire any CMC Shares as of December 4, 2008. To 
the knowledge of NRI after reasonable inquiry, no securities of CMC are beneficially owned, directly or indirectly, by, nor is 
control or direction over any securities of CMC exercised by, any person or company acting jointly or in concert with NRI, 
any associate of any director or senior officer of NRI or by any person or company who beneficially owns, directly or 
indirectly, more than 10% of the NRI Shares, except as may otherwise be disclosed elsewhere in the herein Offer or 
Circular.  
 

7.  Trading in CMC Shares by NRI  

No securities of CMC have been traded during the six month period preceding the date of the offer by 
NRI, by any director or senior officer of NRI or, to the knowledge of NRI after reasonable inquiry, by any person or 
company acting jointly or concert with NRI, any associate of any director or senior officer or any person or company 
who beneficially owns directly or indirectly, more than 10% of any of the NRI Shares.  

 

8. Commitments to Acquire Securities of CMC or Other Arrangements Between 
NRI and CMC, Its Directors or Officers  

No commitments or other arrangements have been made by NRI, or by any director or senior officer of 
NRI or to the knowledge of NRI after reasonable inquiry, by any person or company acting jointly or in concert with 
NRI, any associate of any director or senior officer of CMC or any person or company who beneficially owns, directly 
or indirectly, more than 10% of the NRI Shares to acquire any securities of CMC, except for the offer to acquire CMC 
Shares pursuant to the offer and Circular as disclosed herein. 

 

9.  Right of Appraisal and Acquisition  

Shareholders do not have any rights of appraisal under securities laws in connection with the offer and 
NRI does not intend to exercise any rights of acquisition it may have under corporate law.  

 

10.  Purpose of the Offer  

The purpose of the Offer is to enable NRI to acquire at least 20% of CMC Shares.  



17 

 

If the Offer is successful, NRI proposes to further develop and exploit CMC mineral properties.  

NRI estimates that if it acquires all of the CMC Shares pursuant to the Offer, the total amount required to 
pay the related fees and expenses of NRI will be $20,000 CDN.  

Although NRI does not presently have the intention to sell CMC Shares taken up under the Offer, NRI 
reserves the right to make or enter into an arrangement, commitment or understanding at or prior to the Expiry Time to 
sell any such CMC Shares after the Expiry Time.  

11.  Depository  

NRI has appointed Heritage Trust Company (the "Depository") as the Depository for the receipt of certificates 
representing the CMC Shares and Letters of Transmittal deposited pursuant to the Offer. In addition, the Depository will 
receive Notices of Guaranteed Delivery of the Offer. The duties of the Depository also include assisting in making 
settlement pursuant to the Offer. The Depository will receive an initial fee of $4,500, a fee of $10 for each deposit and $3 for 
each certificate returned, will be reimbursed by NRI for its out-of-pocket expenses and will be indemnified against certain 
liabilities and expenses in connection with the Offer.  

Tendering Shareholders will not be obliged to pay brokerage commissions on the sale of their CMC Shares 
hereunder if the Offer is accepted by transmitting their CMC Shares directly to the Depository. Shareholders should contact 
NRI or the Depository for assistance in accepting the Offer and in depositing CMC Shares, Letters of Transmittal and 
Notices of Guaranteed Delivery with the Depository.  

 

12.  Other Material Facts  

There are over 50 holders of CMC Shares. Under the provisions of the  Securities Act (Alberta) RSA 2000 
and the Securities Act R.S.B.C. 1996 (British Columbia)), a take-over bid, which includes this circular, is consequently 
required to be filed. The proposed acquisition is not material to NRI because it is a cash offer and thus the shareholdings of 
NRI will not change since there will not be any dilution. 

There are no material facts concerning the CMC Shares or any other matters not disclosed in the Circular and 
the schedules thereto that have not been previously and generally disclosed, is known to NRI and would reasonably be 
expected to affect the decision of a Shareholder in deciding whether to accept or reject the Offer.  

 

13.  Approval of Take-Over Bid  

The contents of the Offer, the Circular and the Schedule thereto have been approved by and the delivery 
of the Offer, the Circular and the Schedule thereto to the Shareholders has been authorized by the board of directors of 
NRI.  

14.  Shareholder's Statutory Rights  

Securities legislation in  provides security holders of an offeree issuer with, in addition to any other rights they 
may have at law, rights of rescission or to damages, or both, if there is a misrepresentation in a circular or notice that is 
required to be delivered to such security holders. However, such rights must be exercised within prescribed time limits. 
Security holders should refer to the applicable provisions of the securities legislation of their province of residence for 
particulars of those rights or consult with an attorney. 
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APPROVAL AND CERTIFICATE  

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is 
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was 
made. 

DATED:  December 4, 2008.  

 

 
 
(signed) Abraham Arnold 

  President and Director 

 

 

 

 

 

(signed) Dave Coutts 
               Director 
 

 

 

 

 

 

 

 

 

 

 

(signed) John Spratley LLB 
               Director 
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SCHEDULE “A” 

Information Concerning Nirek Resources Inc. 

The Company 

Nirek Resources Inc. (“NRI”)  was incorporated in Ontario, Canada as  Dublin Castle Investments Inc. (“Dublin”) on 
August 6, 2004. By amendment, the company changed its name to Nirek Resources Inc. on August 2, 2007. Shareholders in 
Dublin were given one share in NRI for every 10 shares they held in Dublin. On August 17, 2007 NRI began trading on the 
Frankfurt Stock Exchange.  

The company began acquiring gold mining properties in Northern Ontario specifically in the Timmins and Kirkland 
Lake as well as one in Quebec, near the Labrador border. The company continues to look at other mine operations.  

 

CAPITALIZATION 

The following table sets out the outstanding shares of the company: 

Designation of                Amount                       Outstanding as at                              
Securities                      Authorized                  November 30, 2008            
 

Common Shares            Unlimited                          17,002,729         

 (1) Based on acquiring the minimum acceptable 20% of CMC common shares 

                                    

DESCRIPTION  OF SECURITIES 

Common Shares  

The holders of Common Shares are entitled to one vote for each share held at all meetings of shareholders of the 
Company and to receive dividends, if, as and when declared by the board of directors. In the event of the liquidation, 
dissolution or winding up of the Company, the holders of the Common Shares are entitled to receive those assets distributable 
to shareholders, subject to any prior rights, privileges, restrictions and conditions attaching to any other class of shares. The 
common shares as a class rank pari passu in all respects. There are no indentures or agreements limiting the payment of 
dividends and no conversion, special liquidation, pre-emptive or subscription rights affecting the Common Shares. The 
presently outstanding Common Shares are not subject to any call or assessment and the Common Shares offered hereby when 
issued and sold as described by this circular will not be subject to any call or assessment.  

Restrictions on Voting and Dissent  

If the Company resolves to amend its articles, (a) to increase or decrease any maximum number of authorized shares 
of such class or series, or increase any maximum number of authorized shares of a class or series having rights or privileges 
equal or superior to the shares of such class or series; (b) to effect an exchange, reclassification or cancellation of the shares 
of such class or series; or (c) to create a new class of shares equal or superior to the shares of such class or series, the holders 
of any Common Shares or special shares or any series are not entitled to vote separately as a class and shall not be entitled to 
dissent.  
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MANAGEMENT 

The board of directors of the Company consists of three persons and one other individual is an officer. The names and 
municipality of residence of the directors and officers of the Company and the positions presently held by them are as 
follows:  

                                             Director             Director/                               No. of Shares 
Name and Address             Officer             Officer Since     Owned or Controlled 

Abraham Arnold                      President  and     August 2, 2007        Nil                                                
                       Director  

John Spratley, LLB                    Director  November 28, 2008                        Nil         

Dave Coutts            Director  February 5, 2008                  Nil                                              
Mississauga, Ontario                                                         

Ronald Haller, CMA  Secretary &                August 2, 2007                                Nil                  
Mississauga, Ontario       Treasurer   

Abraham Arnold is a retired stock broker.  Dave Coutts works in administration of a trust company as well as consulting 
for Nirek Resources Inc. John Spratley LLB is a lawyer who practices commercial real estate law as well as acting for 
mining companies. Ronald  Haller owns Fastcorp Management Ltd. which supplies accounting and corporate services for 
public and private companies.  

 

EXECUTIVE COMPENSATION 

The following information is the compensation of the Company's directors and officers for the first six months 
(between January 1, 2008  to June 30, 2008 (in the previous year no compensation  of any kind was paid to any director or 
officer).                                                                                                                               

Name and Position                       6 month Compensation                Projected Annual Compensation        

Dave Coutts, Director                                $6,000.00 (1)                                     $20,000.00                             

Ron Haller, Secretary & Treasurer    $4,000.00                                            $9,000.00 

(1)  based on consulting work and administration duties 

 

DIRECTORS COMPENSATION 

The following information is Directors Fees Paid and Stock Options available to the Company's directors and officers 
for the first six months (between January 1, 2008 to June 30, 2008).  

Name and Position                        Directors Fees (1)  Stock Options (2)                   

Abraham Arnold, President                  $750.00   500,000  common shares                                            
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John Spratley LLB, Director                  nil                               nil  common shares          

Dave Coutts, Director                           $750.00   500,000 common shares 

(1) paid for attending a Special Meeting in London, England in February, 2008 
(2) stock options were authorized by the Board of Directors at $0.75 CDN each and restricted for 12 months 

 

DIVIDENDS 

No dividends have been paid to date by the Company. The Company does not have any present intention to pay 
dividends in the future. Dividends will only be declared by the board of directors and paid by the Company in the event the 
board deems it prudent to distribute cash in excess of required cash flow.      

           

COMMON SHARES SUBJECT TO ISSUANCE  

There are no Common Shares of the Company subject to issuance pursuant to rights or convertible securities. There 
are  Common Shares of the Company subject to issuance pursuant to options and other agreements, specifically 

a) Option to purchase restricted shares by 2 directors at 500,000 common shares each for a total of 1,000,000 
common shares 

PRINCIPAL HOLDERS OF SECURITIES  

As at the date of this Circular, the only individuals or corporations beneficially owning, directly or indirectly, more 
than 5% of the issued and outstanding voting securities of the Company are:                      

Name and Municipality            Type of         Number and          Percentage                        
Of Residence                               Ownership           Class of Shares                     of Class (1) 

CDS & Co.                     common          9,935,360  (a)                      58.6%                                     
Toronto, Ontario                                                                                   

First Market Confirmers    common          4,500,000                                26.5% 
Pickering, Ontario 
    

(a) the beneficial owners are not known 

 

MATERIAL CONTRACTS  

Other than agreements relating to the Offer, there are no material contracts entered into by the Company, which are in 
effect.  

RISK FACTORS  

NRI shares are traded through the Frankfurt Stock Exchange. Investment in the Common Shares should be considered 
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to be speculative due to the nature of the business in which the Company is engaged and its state of development.  

The Company is an early stage mining company with no history of operations. The Company has limited 
funds available for development of its proposed mineral exploration and joint exploration projects and there can be 
no assurance that necessary funds required, will be raised.  

NRI has traded on the Frankfurt Stock Exchange since August 17, 2007. Over the last 12 months to August 
17, 2008 the stock has had an average price of .75 euros or approximately $1.25 Canadian. From July 17, 2008 to 
November 30, 2008, NRI shares average trading is 1.00 euros a share or $1.52 Canadian. The shares in this period 
have shown average trading volume of about 20,000 shares a day. There is no assurance that a liquid market will 
continue to be developed for the company’s shares so as to enable disposition of its shares in the future.  

Additional Funding Requirements  

The development of the Company's business may depend on the Company's ability to obtain financing through a 
combination of debt financing, equity financing, issuing of shares or other means. There is no assurance that the Company 
will be successful in obtaining the required financing. Failure to obtain additional financing on a timely basis might have an 
adverse impact on the Company.  

Dependence on Key Personnel  

The Company's success will largely depend on the efforts and abilities of officers and directors. While the Company 
does not foresee any reason why such officers or directors will not remain with the Company, if for any reason they do not, 
the Company might be adversely affected.  

Conflicts of Interest  

Certain of the directors of the Company are directors of other companies and, to the extent that such other companies 
may participate in ventures either in competition with the Company or in which the Company participates, certain directors of 
the Company may have a conflict of interest in negotiating and concluding terms respecting the extent of such participation. 
In the event that such a conflict of interest arises at a meeting of the directors of the Company, a director who has such a 
conflict will abstain from voting for or against the approval of such participation. In appropriate cases the Company will 
establish a special committee of independent directors to review a matter in which several directors, or management, may 
have a conflict. In accordance with the applicable corporate laws, the directors of the Company are required to act honestly, 
in good faith and in the best interests of the Company. Except as indicated or as required under the corporate governance 
rules of any regulatory body having jurisdiction, the Company has no other procedures or mechanisms for dealing with 
conflicts of interest.  

  

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

None of the directors or officers of the Company, or any associate or affiliate of such person, has any material 
interest, direct or indirect, in any material transaction or in any proposed transaction which may materially affect the 
Company, other than as disclosed elsewhere in this document.  

 

TRANSFER AGENT AND REGISTRAR 

 NRI’s transfer agent and registrar is Heritage Trust Company, 4 King Street West, Suite 1320, Toronto, Ontario, 
M5H 1B6. 


