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April 30, 2007 
 
 
Dear fellow shareholders: 
 
Over the past year Portrush investigated a number of very interesting oil and gas and gas storage prospects 
and continued to develop its oil and gas development properties. The Company is debt free and cash flow 
positive. 
 
The Mission River field in Texas has nine wells on production and total production from the field for the year 
amounted to approximately 720,000 MCF of gas and 24,000 barrels of oil.  
 
The next Mission River well will be the fourth deep test drilled in the deep drilling program.  This program 
builds on the successful initial program that resulted in 9 successful wells. McAlester, the operator, has 
defined the prospect by a combination of subsurface well control and an innovative technology known as 
electro-magnetic imaging. Additional deep drilling is planned to fully develop and recover the reserves and a 
decision will be taken after this next well regarding the size of the program.   
 
The Company maintained its interest the Lenox project in Macomb County, SE Michigan where the 
Company has a 22.5% working interest in two producing wells, the Martin 1-21 and the Richards 1-20.  
 
In association with Hadley Resources Limited, the Company has located an excellent 6.2 BCF Pinnacle Reef 
Prospect in the heart of Gas Storage Country, Moore Township, Lambton County, South-western Ontario. 
The prospect is favourably located on trend and mid point between two pinnacle reef gas storage pools, 
Kimball Colinville and Waubuno. The Company expects the project to be ready for drilling in the early 
summer. 
 
Production revenue for fiscal 2006 was $777,455, an increase of 30% from the previous year as the 
Company’s production continues to grow from year to year. 
 
The book value of the Company’s oil and gas assets at year end was $1,347,654. 
 
I want to thank my fellow board members for their support throughout the year. I also want to thank all those 
who worked in various capacities during the year and who have continued to demonstrate the drive and 
dedication necessary for the success we have achieved and will continue to achieve. 
 
The company will continue to look at suitable development acquisitions. An interest in a 31,000 acre project 
close to Mission River has been offered to the Company. In order for the company to grow its asset base we 
will continue to look at suitable development acquisitions and financing opportunities. 
 
 
ON BEHALF OF THE BOARD, 
 
“Martin  Cotter” 
 
Martin Cotter 
President 



  
 
PORTRUSH PETROLEUM CORPORATION 

 
NOTICE OF SPECIAL AND ANNUAL GENERAL MEETING 

 
 
TAKE NOTICE that the special and annual general meeting (the "Meeting") of the shareholders of 
PORTRUSH PETROLEUM CORPORATION (the "Company") will be held on Monday, June 
4th, 2007, in the Boardroom of the Computershare Trust Company of Canada, 3rd Floor, 510 Burrard 
Street, Vancouver, B.C. V6C 3B9 at 11:00 a.m. for the following purposes: 
 
 
1. To receive and consider the report of the directors and the Audited Financial Statements of 

the Company for the year ended December 31, 2006, together with the Auditor's Report. 
 
2. To fix the number of directors at three. 
 
3. To elect Directors for the ensuing year. 
 
4. To appoint Davidson & Company, Chartered Accountants, as the Auditor for the Company, 

and to authorize the Directors to fix the remuneration to be paid to the Auditor. 
 
5. To reaffirm the Company’s existing stock option plan for the ensuing year, as more fully 

set forth in the information circular accompanying this notice.  
 
6. To consider and, if deemed advisable, to pass a special resolution to amend the 

Company’s Notice of Articles to increase the authorized capital from 100,000,000 
common shares without par value to an unlimited number of common shares without par 
value.  

 
7. To transact such other business as may properly come before the Meeting or any 

adjournment thereof.  
 
The accompanying information circular provides additional information relating to the matters to be 
dealt with at the meeting and is deemed to form part of this notice.  
 
If you are unable to attend the meeting in person, please complete, sign and date the enclosed form 
of proxy and return the same in the enclosed return envelope provided for that purpose within the 
time and to the location set out in the form of proxy accompanying this notice.  
 
 
DATED at Vancouver, British Columbia, this 23rd day of April, 2007.  
 
 
 BY ORDER OF THE BOARD OF DIRECTORS 
 
 
              “Martin Cotter”    
            Martin Cotter, Director and President 



  
 

PORTRUSH PETROLEUM CORPORATION 
(the “Company”) 

Suite 200 – 1687 W. Broadway 
Vancouver, B.C. V6J 1X2 

 
 
 INFORMATION CIRCULAR 
   
 This information is given as of April 23, 2007 
 
This information circular is furnished in connection with the solicitation of proxies by the 
management of PORTRUSH PETROLEUM CORPORATION (the "Company") for use at the 
special and annual general meeting of the Company to be held on  June 4, 2007, and at any 
adjournments thereof (the “Meeting”). Unless the context otherwise requires, references to the 
Company include the Company and its subsidiaries. The solicitation will be conducted by mail 
and may be supplemented by telephone or other personal contact to be made without special 
compensation by officers and employees of the Company. The cost of solicitation will be borne 
by the Company.  
 

APPOINTMENT OF PROXYHOLDER 
 
A duly completed form of proxy will constitute the person(s) named in the enclosed form of 
proxy as the shareholder's proxyholder. The persons whose names are printed in the enclosed 
form of proxy for the Meeting are officers or directors of the Company (the “Management 
Proxyholders”).  
 
A shareholder has the right to appoint a person other than a Management Proxyholder, to 
represent the shareholder at the Meeting by striking out the names of the Management 
Proxyholders and by inserting the desired person’s name in the blank space provided or by 
executing a proxy in a form similar to the enclosed form. A proxyholder need not be a 
shareholder.  
 

VOTING BY PROXY 
 
Common shares of the Company (the “Shares”) represented by properly executed proxies in the 
accompanying form will be voted or withheld from voting on each respective matter in 
accordance with the instructions of the member (the “shareholder”) on any ballot that may be 
called for.  
 
If no choice is specified and one of the Management Proxyholders is appointed by a 
shareholder as proxyholder, such person will vote in favour of the matters proposed at the 
Meeting and for all other matters proposed by management at the Meeting.  
 
The enclosed form of proxy also confers discretionary authority upon the person named 
therein as proxyholder with respect to amendments or variations to matters identified in 
the Notice of the Meeting and with respect to other matters which may properly come 
before the Meeting. At the date of this Information Circular, management of the Company 
knows of no such amendments, variations or other matters to come before the Meeting.  

 



  
 
COMPLETION AND RETURN OF PROXY 

 
Completed forms of proxy must be received by mail or fax by the Company’s registrar and 
transfer agent, Computershare Trust Company of Canada, Proxy Department, 100 University 
Avenue, 9th Floor, Toronto, Ontario M5J 2Y1 (Fax: 866-249-7775 or outside North America 
Fax: 416-263-9524) not later than forty-eight (48) hours, excluding Saturdays, Sundays and 
holidays, prior to the time of the Meeting, unless the chairman of the Meeting elects to exercise 
his discretion to accept proxies received subsequently.  
 

NON-REGISTERED HOLDERS 
 
Only registered shareholders or duly appointed proxyholders are permitted to vote at the 
Meeting. Most shareholders of the Company are “non-registered” shareholders because 
the Shares they own are not registered in their names but are instead registered in the 
name of the brokerage firm, bank or trust company through which they purchased the 
Shares. More particularly, a person is not a registered shareholder in respect of Shares which are 
held on behalf of that person (the “Non-Registered Holder”) but which are registered either: in 
the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with 
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and 
trustees or administrators of self-administered RRSP's, RRIFs, RESPs and similar plans); or in 
the name of a clearing agency (such as The Canadian Depository for Securities Limited 
(“CDS”)) of which the Intermediary is a participant. In accordance with the requirements of 
National Instrument 54-101 of the Canadian Securities Administrators, the Company has 
distributed copies of the Notice of Meeting, this Information Circular and the Proxy 
(collectively, the “Meeting Materials”) to the clearing agencies and Intermediaries for onward 
distribution to Non-Registered Holders.  
 
Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a 
Non-Registered Holder has waived the right to receive them. Very often, Intermediaries will use 
service companies to forward the Meeting Materials to Non-Registered Holders. Generally, Non-
Registered Holders who have not waived the right to receive Meeting Materials will receive 
either a voting instruction form or a form of proxy. 
 
The voting instruction form, when properly completed and signed by the Non-Registered 
Holder and returned to the Intermediary or its service company, will constitute voting 
instructions (often called a “proxy authorization form”) which the Intermediary must follow. 
Typically, the proxy authorization form will consist of a one page pre-printed form. Sometimes, 
instead of the one page pre-printed form, the proxy authorization form will consist of a regular 
printed proxy form accompanied by a page of instructions which contains a removable label 
containing a bar-code and other information. In order for the form of proxy to validly constitute a 
proxy authorization form, the Non-Registered Holder must remove the label from the 
instructions and affix it to the form of proxy, properly complete and sign the form of proxy and 
return it to the Intermediary or its service company in accordance with the instructions. 
 
The Non-Registered Holder may be given a form of proxy which has already been signed by 
the Intermediary restricted as to the number of shares beneficially owned by the Non-
Registered Holder. Because the Intermediary has already signed the form of proxy, this form of 
proxy is not required to be signed by the Non-Registered Holder when submitting the proxy. In  
 



  
 
this case, the Non-Registered Holder who wishes to submit a proxy should otherwise properly 
complete the form of proxy and deliver it to Computershare Trust Company of Canada, at 
the address or fax number as provided above. 
 
In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the 
voting of the Shares which they beneficially own. Should a Non-Registered Holder who receives 
one of the above forms wish to vote at the Meeting in person, the Non-Registered Holder should 
strike out the names of the Management Proxyholders and insert the Non-Registered Holder's 
name in the blank space provided. In either case, Non-Registered Holders should carefully 
follow the instructions of their Intermediary, including those regarding when and where 
the proxy or proxy authorization form is to be delivered.  
 

REVOCABILITY OF PROXY 
 
Any registered shareholder who has returned a proxy may revoke it at any time before it has 
been exercised. In addition to revocation in any other manner permitted by law, a proxy may be 
revoked by instrument in writing, including a proxy bearing a later date, executed by the 
registered shareholder or by his attorney authorized in writing or, if the registered shareholder is 
a corporation, under its corporate seal or by an officer or attorney thereof duly authorized. The 
instrument revoking the proxy must be deposited at the registered office of the Company, at any 
time up to and including the last business day preceding the date of the Meeting, or any 
adjournment thereof, or with the chairman of the Meeting on the day of the Meeting. Only 
registered shareholders have the right to revoke a proxy. Non-Registered Holders who wish 
to change their vote must, at least 7 days before the Meeting, arrange for their respective 
Intermediaries to revoke the proxy on their behalf. 
 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 
 
The Company is authorized to issue 100,000,000 common shares without par value, of which 
43,758,792 common shares are issued and outstanding. 
 
Only the holders of common shares are entitled to vote at the Meeting and the holders of 
common shares are entitled to one vote for each common share held. Holders of common shares 
of record on the Record Date will be entitled to vote at the Meeting. 
 
To the knowledge of the directors and senior officers of the Company, no shareholder 
beneficially owns shares carrying more than 10% of the voting rights attached to all shares of the 
Company. 
 

ELECTION OF DIRECTORS 
 
The directors of the Company are elected at each annual general meeting and hold office until 
the next annual general meeting or until their successors are appointed. In the absence of 
instructions to the contrary, the enclosed proxy will be voted for the nominees herein listed. 
 
The Shareholders will be asked to pass an ordinary resolution to set the number of directors of 
the Company at three (3). Management of the Company proposes to nominate each of the 
following persons for election as a director.The following table sets out the names of the persons 
to be nominated for election as Directors, the positions and offices which they presently hold with  



  
 
the Company, their respective principal occupations or employments during the past five years if  
such nominee is not presently an elected Director and the number of shares of the Company which 
each beneficially owns, directly or indirectly, or over which control or direction is exercised as of 
the date of this Information Circular: 
 

Name and Residence of 
Proposed Directors and 

Present Offices Held 

Principal Occupation Appointment  
Date 

Number of 
Shares 

Martin P. Cotter1 
Dublin, Ireland 
President and Director 

Self-employed professional 
engineer. Director of the 
Company from 1996 to 
present. 

January 29, 1996 4,396,666 

Neal Iverson1 
Vancouver, B.C. 
Director 

Self-employed realtor with 
Western Mortgage Realty 
Corp. 

September 26, 2001 Nil 

Wesley Franklin1 
Coupeville, WA  
Director 

Chief Geologist with the 
McAlester Fuel Company.  

May 31, 2005 1,000,000 

 
The above information was provided by the individual nominee.  
(1) Member of the audit committee. 
  

STATEMENT OF EXECUTIVE COMPENSATION 
 
The following table sets forth the compensation paid by the Company to the President and Chief 
Executive Officer, Mr. Martin Cotter, in 2006 for services rendered to the Company for the periods 
indicated. The Company has only one named executive officer (“NEO”). 
 

Summary Compensation Table 
 

  Annual Compensation Long-Term Compensation  
  Awards Payouts     
Name and 
Principal 
Position 

Fiscal 
Year 

(Oct. 31) 

Salary 
($) 

Bonus 
($) 

Other 
Annual 
Compen
-sation 

($) 

Securities 
Under 

Options/ 
SARs 

Granted 
(#) 

Restricted 
Shares or 
Restricted 

Share Units 
($) 

LTIP 
Payouts 

($) 

All Other 
Compen- 

sation 
($) 

 

Martin P.  
Cotter 
President 
& C.E.O.  

2006 
2005 
2004 
2003 

80,875 
72,000 
72,000 
72,000 

Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 

1,500,000 
1,000,000
500,000 
500,000 

Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 

 
Long-Term Incentive Plan Awards 

 
A long term incentive plan (“LTIP”) is “a plan providing compensation intended to motivate 
performance over a period greater than one financial year” and does not include option or stock 
appreciation rights (“SARs”) plans or plans for compensation through shares or units that are 
subject to restrictions on resale. The Company did not award any LTIPs to any Named Executive 
Officer during the most recently completed financial year.  



  
 

Stock Appreciation Rights 
 

A stock appreciation right (“SAR”) is a right to receive a payment of cash or an issue or transfer of 
shares based wholly or in part on changes in the trading price of the Company’s Common Shares. 
No SARs were granted to, or exercised by, any Named Executive Officer or any directors during the 
most recently completed financial year.  
 

Stock Options Granted During 2006 
 
The following table sets forth the options to purchase common shares of the Company granted 
during 2006 to the Named Executive Officers of the Company.  
 
OPTIONS/SAR GRANTS DURING THE MOST RECENT COMPLETED FINANCIAL YEAR  

NEO Name 

Securities 
Under 

Options/SARs 
Granted (#) 

% of Total 
Options/SARs 

Granted to 
Employees in 

Financial Year 

Exercise or 
Base Price 

($/Security) 

Market Value of 
Securities 

Underlying 
Options/SARs 
on the Date of 

Grant 
($/Security) 

Expiration Date 

Martin P.  Cotter 1,500,000 55% $0.15 $0.165 April 10, 2009 
      
 

Stock Options Exercised During 2006 
 
There were no options exercised to purchase common shares of the Company during 2006 by the 
Named Executive Officers of the Company.  
 
There are no compensatory plans or arrangements with respect to any Named Executive Officer 
resulting from the resignation, retirement or any other termination of employment of the officer’s 
employment or from a changed of the Name Executive Officer’s responsibilities following a 
change in control. 
 
The Company and its subsidiaries have no employment contracts with any Named Executive 
Officers and there are no defined benefit or actuarial plans in place for any Named Executive 
Officers.  
 

Directors of the Company 
 
None of the Directors of the Company have received any cash compensation, directly or indirectly, 
for their services rendered during the most recently completed financial year of the Company other 
than the reimbursement of their expenses or as set out elsewhere in this Information Circular. The 
Company does not have any non-cash compensation plans for its Directors and it does not propose 
to pay or distribute any non-cash compensation during the current financial year. During the most 
recently completed financial year ended December 31, 2006, the Company did not have a pension 
plan for its Directors, officers or employees. 
 
 
 
 
 



  
 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER  
EQUITY COMPENSATION PLANS 

The following table sets out, as of the end of the Company’s fiscal year ended December 31, 
2006, all required information with respect to compensation plans under which equity securities 
of the Company are authorized for issuance:  
 

Plan Category  

Number of securities to be 
issued upon exercise of 

outstanding options, 
warrants and rights   

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights  

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a))  

Equity compensation plans 
approved by securityholders 3,880,000 $0.15 495,879 
Equity compensation plans not 
approved by securityholders  Nil N/A N/A 

Total  3,880,000 $0.15 495,879 
 

INDEBTEDNESS TO COMPANY OF DIRECTORS AND EXECUTIVE OFFICERS 

There is no indebtedness of any director, executive officer, senior officer, proposed nominee for 
election as a director or associate of them, to or guaranteed or supported by the Company or any 
of its subsidiaries either pursuant to an employee stock purchase program of the Company or 
otherwise, during the most recently completed financial year.  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Since January 1, 2006, being the commencement of the Company’s last completed financial 
year, none of the following persons, except as set out herein and below, has any material interest, 
direct or indirect, in any transaction or proposed transaction which has materially affected or will 
materially affect the Company or any of its subsidiaries: 
 

(a) any director or executive officer of the Company; 
 
(b) any shareholder holding, directly or indirectly, more than 10% of the voting rights 
attached to all the shares of the Company; and 
 
(c) any associate or affiliate of any of the foregoing persons. 

 
During the Company's financial year ended December 31, 2006, the Company paid or accrued 
$80,875 for management services to the President of the Company. In June, a director exercised 
options to purchase 100,000 common shares at $0.15 per share.  



  
 

CORPORATE GOVERNANCE 
 

General 
 
Effective June 30, 2005, National Instrument 58-101 Disclosure of Corporate Governance  
 
 
Practices (“NI 58-101”) and National Policy 58-201 Corporate Governance Guidelines (“NP 58-
201”) were adopted in each of the provinces and territories of Canada. NI 58-101 requires issuers 
to disclose the corporate governance practices that they have adopted. NP 58-201 provides 
guidance on corporate governance practices.  
 
The Board believes that good corporate governance improves corporate performance and 
benefits all shareholders. This section sets out the Company’s approach to corporate governance 
and addresses the Company’s compliance with NI 58-101.  
 
1. Board of Directors 
 
Directors are considered to be independent if they have no direct or indirect material relationship 
with the Company. A “material relationship” is a relationship which could, in the view of the 
Company’s Board of Directors, be reasonably expected to interfere with the exercise of a 
director’s independent judgment.  
 
The board facilitates its independent supervision over management by reviewing all significant 
transactions of the Company. 
 
The independent members of the Board of Directors of the Company are Neal Iverson and Wes 
Franklin.  
 
The non-independent director is Martin Cotter, President and Chief Executive Officer of the 
Company.  
 
A majority of the Board is independent, and one director is an officer of the Company. 
 
2. Orientation and Continuing Education 
 
When new directors are appointed, they receive orientation, commensurate with their previous 
experience, on the Company’s oil and gas properties and on the responsibilities of directors.  
 
Board meetings may also include presentations by the Company’s management and employees 
to give the directors additional insight into the Company’s business.  
 
3. Ethical Business Conduct 
 
The Board has found that the fiduciary duties placed on individual directors by the Company’s 
governing corporate legislation and the common law and the restrictions placed by applicable 
corporate legislation on an individual directors’ participation in decisions of the Board in which 
the director has an interest have been sufficient to ensure that the Board operates independently 
of management and in the best interests of the Company.  



  
 
4. Nomination of Directors 
 
The Board considers its size each year when it considers the number of directors to recommend 
to the shareholders for election at the annual meeting of shareholders, taking into account the 
number required to carry out the Board’s duties effectively and to maintain a diversity of views 
and experience.  
 
The Board does not have a nominating committee, and these functions are currently performed 
by the Board as a whole. However, if there is a change in the number of directors required by the 
Company, this policy will be reviewed.  
 
5. Compensation  
 
The Board determines compensation for the directors and the CEO. 
 
6. Other Board Committees 
 
The Board has no other committees other than the audit committee, the stock option committee, 
and the compensation committee. 
 

APPOINTMENT OF AUDITOR 
 
Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for the 
reappointment of Davidson & Company, Chartered Accountants, of Vancouver, British 
Columbia, as auditor of the Company to hold office until the close of the next annual general 
meeting of the Company. 
 
Davidson & Company, Chartered Accountants, were first appointed auditor of the Company at 
the annual general meeting of the Company held on April 12, 1999. 
 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR 
 
Multilateral Instrument 52-110 of the Canadian Securities Administrators (“MI 52-110”) requires 
the Company, as a venture issuer, to disclose annually in its Information Circular certain 
information concerning the constitution of its audit committee and its relationship with its 
independent auditor, as set forth in the following.  
 
Audit Committee Charter 
 
The audit committee is a committee of the board of directors of the Company that is independent 
of the Company’s management and represents the interests of the Company’s shareholders. 
 
The audit committee is authorized by the board of directors to: 
 
(a) oversee the process of selecting and appointing the Company’s external auditor, 
(b) oversee the conduct of the audit, and 
(c) have primary responsibility for the relationship between the Company and its external 
auditor. 
 



  
Responsibilities of the Audit Committee 
 
The audit committee must: 
 
(a) take reasonable steps, at the time the auditor’s appointment is under consideration, to ensure 
that the auditor is independent of management of the Company in accordance with applicable 
standards, 
 
(b) determine whether the audit fees charged by the auditor appear adequate in relation to the 
work required to support an audit opinion, without regard to fees that might be paid to the auditor 
for other services, 
 
(c) meet with the auditor, regularly and when otherwise appropriate, without management 
present to determine whether there are any contentious issues between the auditor and 
management relating to the Company’s financial disclosure and, if so, whether those issues have 
been resolved to the auditor’s satisfaction, 
 
(d) establish, and monitor compliance with, the Company’s policies regarding (i) the auditor’s 
providing services beyond the scope of the Company’s audit, and (ii) the Company’s hiring 
individuals formerly employed by the auditor to fill senior officer positions of the Company, and 
 
(e) prepare annually a report describing the steps it has taken to ensure that the auditor is 
independent of management of the Company, including (i) the policies and procedures followed 
so that any contracts for non-audit services to be provided by the auditor do not compromise the 
auditor’s independence, and (ii) the nature of any non-audit service contracts entered into and the 
amount of the related fees. 
 
The Company’s audit committee is comprised of three directors: Martin Cotter, Wes Franklin 
and Neal Iverson. All audit committee members are “financially literate” (as defined in MI 52-
110) and only Martin Cotter, the President, is not “independent”. 
 
Since the commencement of the Company’s most recently completed financial year, the 
Company’s Board of Directors has not failed to adopt a recommendation of the audit committee 
to nominate or compensate an external auditor. 
 
Since the effective date of MI 52-110, the Company has not relied on the exemptions contained 
in sections 2.4 or 8 of MI 52-110. Section 2.4 provides an exemption from the requirements that 
the audit committee must pre-approve all non-audit services to be provided by the auditor, where 
the total amount of fees related to the non-audit services are not expected to exceed 5% of the 
total fees payable to the auditor in the fiscal year in which the non-audit services were provided. 
Section 8 permits a company to apply to a securities regulatory authority for an exemption from 
the requirements of MI 52-110, in whole or in part.  
 
The audit committee has not adopted specific policies and procedures for the engagement of non-
audit services. Subject to the requirements of MI 52-110, the engagement of non-audit services is 
considered by the Company’s Board of Directors, and where applicable the audit committee, on 
a case-by-case basis.  
 
In the following table, “audit fees” are billed by the Company’s external auditor for services 
provided in auditing the Company’s annual financial statements for the subject year. 



  
 
 “Audit-related fees” are fees not included in audit fees that are billed by the auditor for 
assurance and related services that are reasonably related to the performance of the audit or 
review of the Company’s financial statements. “Tax fees” are fees billed by the auditor for 
professional services rendered for tax compliance, tax advice and tax planning. “All other fees” 
are fees billed by the auditor for products and services not included in the foregoing categories.  
 
 
The fees paid by the Company to its auditor in each of the last two fiscal years, by category, are 
as follows:  
 
Financial Year 
Ending  Audit Fees  Audit Related Fees Tax Fees  All Other Fees  

December 31, 2006 $25,400 Nil $11,000 Nil 
December 31, 2005 $22,352 Nil $3,000 Nil 
 
The Company is relying on the exemption provided by section 6.1 of MI 52-110 which provides 
that the Company, as a venture issuer, is not required to comply with Part 3 (Composition of the 
Audit Committee) and Part 5 (Reporting Obligations) of MI 52-110.  

 
MANAGEMENT CONTRACTS 

 
There are no management functions of the Company or a subsidiary thereof, which are to any 
substantial degree performed by a person other than the directors or senior officers of the 
Company or a subsidiary thereof. 
 

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 

Reaffirm Stock Option Plan  
 
During the next year, the Company may grant additional stock options pursuant to its existing 
Incentive Stock Option Plan (the “Plan”), subject to all necessary regulatory approvals. Under 
the current policy of the TSX Venture Exchange (the "Exchange"), shareholder approval of the 
Plan is required on an annual basis. Under the Exchange’s Policy 4.4, governing stock options, 
all issuers are required to adopt a stock option plan pursuant to which stock options may be 
granted. The Plan is limited to 10% of the issued shares of the Company at the time of any 
granting of options (on a non-diluted basis). This is constituted as a “rolling” as opposed to a 
“fixed number” plan. Any previously granted options are governed by the Plan, and if any 
options granted expire or terminate for any reason without having been exercised in full, the 
unpurchased shares shall again be available under the Plan.  
 
Options must be issued only on terms acceptable to the Exchange and the Plan complies with the 
requirements of Exchange Policy 4.4 for Tier 2 issuers. 
 
A copy of the Plan is available for review at the offices of the Company or the registered offices 
of the Company, at Suite 700 – 595 Howe Street, Vancouver, BC, V6C 2T5 during normal 
business hours up to and including the date of the Meeting.  
 
 
 



  
The Company is asking shareholders to approve the following resolutions:   
 
“BE IT RESOLVED that, subject to regulatory approval: 
 
1. the Company’s stock option plan (the “Plan”) be and it is hereby affirmed and approved; 
 
2. the board of directors be authorized to grant options under and subject to the terms  and 

conditions of the Plan, which may be exercised to purchase up to 10% of the issued common 
shares of the Company as at the time of grant;  

 
3. the directors and officers of the Company be authorized and directed to perform such acts 

and deeds and things and execute all such documents, agreements and other writings as may 
be required to give effect to the true intent of these resolutions.”    

 
Proposed Alterations of Authorized Capital  
 
The Company proposes an amendment to its Notice of Articles to increase the Company’s 
authorized capital from 100,000,000 common shares without par value, to an unlimited number 
of common shares without nominal or par value.  
 
Management believes that having unlimited authorized capital provides the Company with 
greater flexibility for future corporate activities.  This resolution must be passed by not less than 
two-thirds of the votes cast by the Shareholders present in person or by proxy at the Meeting.  
Shareholders will be asked to consider and, if thought fit, to pass the following special resolution 
 
"BE IT RESOLVED as a special resolution that:  
 
1. the number of shares of the Company authorized to be issued be increased to an 
 unlimited number of common shares without nominal or par value;  
 
2.  the Company's Notice of Articles be altered accordingly;  
 
3.  any director or officer of the Company is authorized to execute and file a Notice of 
 Alteration of the Notice of Articles with the Registrar of Companies (British Columbia) 
 along with all other documents and take such further actions that may be necessary to 
 effect the amendment; and  
 
4. the board of directors of the Company is hereby authorized, at any time in its absolute 
 discretion, to determine whether or not to proceed with the above resolutions without 
 further approval, ratification or confirmation by the shareholders."  
 
Management of the Company recommends that shareholders vote in favour of the special 
resolution altering the Notice of Articles to change the authorized capital, and the persons 
named in the enclosed form of proxy intend to vote for the approval of the resolution at the 
Meeting unless otherwise directed by the shareholders appointing them. 
 

OTHER MATTERS 
 
The management of the Company is not aware of any other matter to come before the Meeting 
other than as set forth in the Notice of the Meeting. If any other matter properly comes before the 



  
Meeting, it is the intention of the persons named in the enclosed Form of Proxy to vote 
the shares represented thereby in accordance with their best judgment on such matter. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company is on SEDAR at www.sedar.com. Financial 
information relating to the Company is provided in the Company’s comparative financial 
statements and MD&A for the financial year ended December 31, 2006.  
 
 
Shareholders may contact the Company to request copies of financial statements and MD&A at 
the following address: 
 

Suite 700 – 595 Howe Street, Vancouver, British Columbia, Canada V6C 2T5 
 

CERTIFICATE 
 
The content and sending of this information circular has been approved by the Company’s board 
of directors. 
 
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 as of the 23rd day of April, 2007.  
 
 BY ORDER OF THE BOARD OF DIRECTORS 
 
              “Martin Cotter”    
            Martin Cotter, Director and President 


