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SECTION 1. REGISTRANT'S BUSINESS AND OPERATIONS
Item 1.01 Entry into a Material Definitive Agreement

We entered into a binding letter of agreement with Jemma Resources Corp. dated

May 13, 2005, providing for our acquisition of 100% of the issued and
outstanding shares in the capital of Jemma Resources Corp. ("Jemma"), a private
British Columbia company. Jemma holds the right to acquire the Dufferin and

Mooseland gold properties located in Nova Scotia.

In order to acquire a 100% interest in Jemma, we are required to issue 3,000,000
shares of common stock in our capital and 3,000,000 share purchase warrants to
the stockholders of Jemma. Each share purchase warrant is exercisable into one
share of our common stock for $1.50 for a period of 24 months from the closing
date of the acquisition.

The agreement between us and Jemma includes the following additional principal
terms:

- Jemma shall be entitled to appoint two members to our board of directors;
- we will enter into an agreement with Jemma's management to oversee all of
our mining activities for $18,000 per month (Canadian funds), plus

reasonable expenses;

- we may rescind the agreement if Jemma fails to complete a $15,000,000 debt
financing by June 27, 2005; and

- closing is subject to Jemma providing us with audited financial statements.

Our agreement with Jemma is binding, but shall be replaced in due course with a

formal agreement that is consistent with the terms of the letter agreement.
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