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Copies to:

Branden T. Burningham, Esq.

Burningham Law Group

2150 South 1300 East, Suite 500

Salt Lake City, Utah, 84106

Telephone No.: (801) 363-7411

Facsimile No.: (801) 990-4235
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company.  See definitions of �large accelerated filer,� �accelerated
filer,� and �smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company x
(Do not check if a smaller reporting company) Emerging growth company x

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided to Section 7(a)(2)(B) of the
Securities Act.   ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount to Be

Registered (1)

Proposed 

Maximum

Offering Price

per Share

Proposed 

Maximum

Aggregate

Offering Price

Amount of

Registration Fee

Common Stock, par value $0.001 per share, to be
registered as part of the Primary Offering (as
 hereinafter defined) 5,000,000 (2)$ 0.15(2)$ 750,000 $ 93.37
Common Stock, par value $0.001 per share, to be
registered as part of the Secondary Offering by
Selling Stockholders (as hereinafter defined) 62,912,797 (3)$ 0.15(3)$ 9,436,919.55 $ 1,174.90
TOTAL 67,912,797 $ 0.15 $ 10,186,919.55 $ 1,268.27

(1) In the event of a stock split, stock dividend or similar transaction involving our common stock, the number of
shares registered shall automatically be increased to cover the additional shares of common stock issuable
pursuant to Rule 416 under the Securities Act of 1933, as amended.

(2) The registration fee for securities to be offered by the Registrant is based on an estimate of the proposed
maximum aggregate offering price of the securities, and such estimate is solely for the purpose of calculating
the registration fee pursuant to Rule 457(c).

(3) This offering price has been arbitrarily valued and bears no relationship to any objective criterion of value.
There is no current public market for the securities. Therefore the Registrant believes that it is impossible to
estimate the filing fee in accordance with Rule 457(c) under the Securities Act of 1933.  As such, for the
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purposes of calculating the registration fee under Rule 457(a), the Registrant has valued the common stock to be
offered and sold by the sell Stockholders at the same price as the Primary Offering price.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES
ACT OF 1933, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH
DATE AS THE COMMISSION, ACTING PURSUANT TO SECTION 8(A), MAY DETERMINE. 

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the U.S. Securities and Exchange Commission (the "SEC") is effective. This
preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any jurisdiction where the offer or sale is not permitted.

ii
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PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION

5,000,000 SHARES OF COMMON STOCK OFFERED BYJOSHUA GOLD RESOURCES INC.

62,912,797 SHARES OF COMMON STOCK OFFERED BY SELLING STOCKHOLDERS

This prospectus relates to both (i) the initial public offering of the common stock of Joshua Gold Resources Inc, a
Nevada corporation (�Joshua Gold,� the �Company,� �we,� �us,�  �our� and words of similar import), in which we are offering a
maximum of 5,000,000 of our common stock, and (ii) the resale by certain Selling Stockholders of Joshua Gold of up
to 62,912,797 shares of common stock held by Selling Stockholders of Joshua Gold. While we will receive proceeds
from our own sale of our common stock, we will not receive any of the proceeds from the sale of the shares by the
Selling Stockholders. Any purchaser of common stock in the offerings may be the only purchaser, given the lack
of a minimum offering amount.

In our initial public offering, we are offering for sale a total of 5,000,000 shares of common stock at a fixed price of
$0.15 per share for the duration of the offering. There is no minimum number of shares that must be sold by us for the
offering to proceed, and we will retain the proceeds from the sale of any of the offered shares. The offering is being
conducted on a self-underwritten, best efforts basis, which means our management will attempt to sell the shares. This
prospectus will permit our President, Benedetto Fuschino to sell the shares directly to the public, with no commission
or other remuneration payable to him for any shares he may sell.  Mr. Fuschino will sell the shares and intends to offer
them to friends, family members and business acquaintances. Mr. Fuschino will not sell any of his shares until the
Company sells all of the 5,000,000 shares in its offering.  In offering the securities on our behalf, Mr. Fuschino will
rely on the safe harbor from broker-dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of
1934, as amended (the �Exchange Act�). The shares will be offered at a fixed price of $0.15 per share for the duration of
the offering, which is a period of 16 months from the effective date of this prospectus.

We have not made any arrangements to place funds received from share subscriptions in an escrow, trust or similar
account. Any funds raised from the offering will be immediately available to us for our immediate use. Accordingly, if
we file for bankruptcy protection or a petition for involuntary bankruptcy is filed by creditors against us, your funds
will become part of the bankruptcy estate and administered according to the bankruptcy laws. If a creditor sues us and
obtains a judgment against us, the creditor could garnish the bank account and take possession of the subscriptions. As
such, it is possible that a creditor could attach your subscription. If that happens, you will lose your investment and
your funds will be used to pay creditors.

As there is no existing market for our common stock, the Selling Stockholders will sell their shares of common stock
at the fixed price of $0.15 per share until our shares are listed on a national securities exchange or quoted on the OTC
Bulletin Board, OTCQX or OTCQB, at which time they may sell the shares at the prevailing market prices or at
privately negotiated prices. If the Selling Stockholders were to sell all 62,912,797 Secondary Offering shares at the
fixed price of $0.15 per share, the Selling Stockholders would realize gross proceeds of $9,436,919.55. Because it is
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impossible to estimate the total amount of any sales commissions or other costs associated with such sales, it is
impossible to estimate the net proceeds to be received by the Selling Stockholders in such a case. Thereafter, the
Selling Stockholders may offer their shares at prevailing market prices or at privately negotiated prices. Because such
prices are currently unknown, it is impossible to determine the Selling Stockholders' net proceeds of all of their shares
of common stock are sold. Each of the Selling Stockholders may be deemed to be an "underwriter" as such term is
defined in the Securities Act of 1933, as amended (the "Securities Act").

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

We are an �emerging growth company �under federal securities laws and will be subject to reduced public
company reporting requirements. Investing in our common stock involves a high degree of risk. Before buying
any shares, you should carefully read the discussion of material risks of investing in our common stock in "Risk
Factors" beginning on page 7 of this prospectus.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as
required and will provide investors with all such subsequent material information. You should read the entire
Prospectus and any amendments or supplements we provide carefully.

iii
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The date of this prospectus is ____________, 2018

The following table of contents has been designed to help you find information contained in this prospectus. We
encourage you to read the entire prospectus.
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A CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements which relate to future events or our future financial performance.
In some cases, you can identify forward-looking statements by terminology such as "may", "should", "expects",
"plans", "anticipates", "believes", "estimates", "predicts", "potential" or "continue" or the negative of these terms or
other comparable terminology. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors, including the risks in the section entitled "Risk Factors," that may cause our or our
industry's actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

While these forward-looking statements, and any assumptions upon which they are based, are made in good faith and
reflect our current judgment regarding the direction of our business, actual results will almost always vary, sometimes
materially, from any estimates, predictions, projections, assumptions or other future performance suggested herein.
Except as required by applicable law, including the securities laws of the United States, we do not intend to update
any of the forward-looking statements to conform these statements to actual results.

PROSPECTUS SUMMARY

As used in this prospectus, references to the "Company", "we", "our", "us� refer to Joshua Gold Resources Inc., a
Nevada corporation, unless the context otherwise indicates.

The following summary highlights selected information contained in this prospectus. Before making an investment
decision, you should read the entire prospectus carefully, including the "Risk Factors" section, the financial
statements, and the notes to the financial statements.

OUR COMPANY

Corporate Background and Business Overview

Joshua Gold Resources Inc. was incorporated in the State of Nevada on July 10, 2009.  The Company operates as a
mineral exploration business headquartered in Woodstock, Ontario, Canada. Its principal business activity is the
acquisition, exploration and development of mineral property interests in Canada.  The Company is considered to be
in the exploration stage and substantially all of the Company�s efforts are devoted to financing and developing these
property interests.
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The Company has the rights to six mineral properties: (i) the Kenty Property in Ontario Canada; (ii) the Janes Reef
Property in Ontario, Canada; (iii) the Asquith Property in Ontario, Canada; (iv) the C1-Mortimer Property in Ontario,
Canada; (v) the Rollo Property in Ontario, Canada; and (vi) the Carson Property in Nunavut (formerly The North
West Territories), Canada. There has been no determination whether the Company�s interests in unproven mineral
properties contain mineral reserves, which are economically recoverable.

Emerging Growth Company

We are and we will remain an "emerging growth company" as defined under The Jumpstart Our Business Startups Act
(the �JOBS Act�), until the earliest to occur of (i) the last day of the fiscal year during which our total annual revenues
equal or exceed $1 billion (subject to adjustment for inflation), (ii) the last day of the fiscal year following the fifth
anniversary of our initial public offering, (iii) the date on which we have, during the previous three-year period, issued
more than $1 billion in non-convertible debt securities, or (iv) the date on which we are deemed a "large accelerated
filer" (with at least $700 million in public float) under the Exchange Act.

As an "emerging growth company", we may take advantage of specified reduced disclosure and other requirements
that are otherwise applicable generally to public companies. These provisions include:

·

only two years of audited financial statements in addition to any required unaudited interim financial statements with
correspondingly reduced �Management�s Discussion and Analysis� disclosure;

·

reduced disclosure about our executive compensation arrangements;

·

no requirement that we hold non-binding advisory votes on executive compensation or golden parachute
arrangements; and

·

exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

1
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We have taken advantage of some of these reduced burdens, and thus the information we provide stockholders may be
different from what you might receive from other public companies in which you hold shares.  In addition, Section
107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition
period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards.
In other words, an emerging growth company can delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies. However, we are choosing to �opt out� of such extended
transition period, and as a result, we will comply with new or revised accounting standards on the relevant dates on
which adoption of such standards is required for non-emerging growth companies. Section 107 of the JOBS Act
provides that our decision to opt out of the extended transition period for complying with new or revised accounting
standards is irrevocable.

Notwithstanding the above, we are also currently a �smaller reporting company�, meaning that we are not an investment
company, an asset-backed issuer, or a majority-owned subsidiary of a parent company that is not a smaller reporting
company and have a public float of less than $75 million and annual revenues of less than $50 million during the most
recently completed fiscal year. In the event that we are still considered a �smaller reporting company�, at such time as
we cease being an �emerging growth company�, the disclosure we will be required to provide in our SEC filings will
increase, but will still be less than it would be if we were not considered either an �emerging growth company� or a
�smaller reporting company�.  Specifically, similar to �emerging growth companies�, �smaller reporting companies� are able
to provide simplified executive compensation disclosures in their filings; are exempt from the provisions of Section
404(b) of the Sarbanes-Oxley Act (�SOX�) requiring that independent registered public accounting firms provide an
attestation report on the effectiveness of internal control over financial reporting; and have certain other decreased
disclosure obligations in their SEC filings, including, among other things, only being required to provide two years of
audited financial statements in annual reports.

Certain Information about this Offering

Offering Price

Per Share Commissions

Proceeds to

Company

Before Expenses

if 10% of the

shares are sold

Proceeds to

Company

Before Expenses

if 50% of the

shares are sold

Proceeds to

Company

Before Expenses

if 100% of the

shares are sold

Common Stock
$ 0.15

Not
Applicable $ 75,000$ 375,000$ 750,000

Totals
$ 0.15

Not
Applicable $ 75,000$ 375,000$ 750,000
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In the resale by certain Selling Stockholders, the Selling stockholders will be offering our shares of common stock at a
fixed price of $0.15 per share, for the duration of the offering, until our shares are listed on a national securities
exchange or quoted on the OTC Bulletin Board, OTCQX or OTCQB and thereafter at prevailing market prices or
privately negotiated prices. Each of the Selling Stockholders may be deemed to be an "underwriter" as such term is
defined in the Securities Act of 1933, as amended (the "Securities Act"). The net proceeds to be received by the
Selling Stockholders is $9,436,919.55 assuming that the selling shareholders sell all 62,912,797 shares they are
collectively offering.

Benedetto Fuschino serves as our President and Director.  Dino Micacchi serves as our Chief Financial Officer and
Director.

For the year ended December 31, 2017, we incurred a net loss of $1,289,639 and an accumulated deficit
of $11,568,937. As of December 31, 2017 we had total assets of $63,731 and total liabilities of $833,003. We have
sold and issued an aggregate of 121,502,276 shares of our common stock since our inception through the date of this
Prospectus.

Due to the uncertainty of our ability to meet our current operating and capital expenses, our independent auditors have
included a going concern opinion in their report on our audited financial statements as of December 31, 2017. The
notes to our financial statements contain additional disclosure describing the circumstances leading to the issuance of
a going concern opinion by our auditors.

2
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THE OFFERING

The Offering

Securities offered: We are offering up to 5,000,000 shares of our common stock (the �Primary
Offering�). The Selling Stockholders are hereby offering up to 62,912,797 shares
of our common stock (the �Secondary Offering�).

Offering price: We will offer our shares of common stock at a price of $0.15 per share.  The
Selling Stockholders will offer and sell their shares of common stock at a fixed
price of $0.15 per share for the duration of the offering until our shares are listed
on a national securities exchange or quoted on the OTC Bulletin Board, OTCQX
or OTCQB.

Shares outstanding prior to
offering:

121,502,276*

*  Unless indicated otherwise, all outstanding share figures in this prospectus and
the registration statement of which it is a part include 133,333 shares that were
inadvertently over-issued and which the Company will take steps to have
removed on its books and records.

Shares outstanding after
offering:

126,502,276 assuming the sale of all 5,000,000 shares being offered in the
Primary Offering.

Market for the common shares: Our common stock is not quoted on any public market.

There is no assurance that a significant trading market will develop, or, if
developed, that it will be sustained. Consequently, a purchaser of our common
stock may find it difficult to resell the securities offered herein should the
purchaser desire to do so when eligible for public resale.

Use of proceeds: We intend to use the net proceeds from the sale of our 5,000,000 shares (after
deducting estimated offering expenses payable by us) for exploration
development, professional fees, employee salaries, administration expenses, and
marketing and advertising. See "Use of Proceeds" on page 13 for more
information on the use of proceeds. We will not receive any proceeds from the
sale of shares of common stock by the Selling Stockholders who are
simultaneously offering 62,912,797 shares of common stock under this
prospectus.

SUMMARY FINANCIAL INFORMATION
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The tables and information below are derived from our audited financial statements for the year ended December 31,
2017, and our unaudited financial statements for the quarterly period ended March 31, 2018.  Our accumulated deficit
as at December 31, 2017, and March 31, 2018, was $11,568,937, and $11,607,203, respectively.

Financial Summary

December 31, 2017

Cash and Deposits

 $          4,105

Total Assets

 $        63,731

Total Liabilities

 $      833,003

Total Stockholders� Equity (Deficit)

 $ (   769,272)

Financial Summary

      March 31, 2018

Cash and Deposits

 $          7,228

Total Assets

 $        52,864

Total Liabilities

 $      838,230

Total Stockholders� Equity (Deficit)

 $ (   785,366)

Edgar Filing: JOSHUA GOLD RESOURCES INC - Form S-1

16



3

Edgar Filing: JOSHUA GOLD RESOURCES INC - Form S-1

17



RISK FACTORS

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following known material risks and uncertainties in addition to other information in this prospectus in evaluating our
company and its business before purchasing shares of our company's common stock. You could lose all or part of your
investment due to any of these risks.

RISKS RELATING TO OUR COMPANY

Our auditors have expressed substantial doubt about our ability to continue as a going concern.

Our audited financial statements for the year ended December 31, 2016 and 2017 were prepared assuming that we will
continue our operations as a going concern. We were incorporated on July 10, 2009, and do not have a history of
earnings. As a result, our independent accountants in their audit report have expressed substantial doubt about our
ability to continue as a going concern. Continued operations are dependent on our ability to complete equity or debt
financings or generate profitable operations. Such financings may not be available or may not be available on
reasonable terms. Our financial statements do not include any adjustments that may result from the outcome of this
uncertainty.

The proceeds of this offering, if any, may not be sufficient to fund planned operations and may not even cover
the costs of the offering and you may lose your entire investment.

Funds raised in this offering may not be sufficient to fund our planned operations and may not cover the costs of the
offering. We are offering a maximum of 5,000,000 shares of our common stock at a fixed price of $0.15 per share for
the duration of the offering; however, there is no minimum to our offering. Funds we raise in this offering, if any, may
not be sufficient to fund our planned operations and may not even cover the costs of this offering. If we are not able to
raise any funds in this offering, our company will be in a worse financial position then prior to commencement of the
offering as we will still incur the costs of this offering. If we do not raise sufficient funds in this offering to fund our
operations or even cover the costs of this offering, you may lose your entire investment.

There is uncertainty regarding our ability to continue as a going concern, indicating the possibility that we may
be required to curtail or discontinue our operations in the future. If we discontinue our operations, you may
lose all of your investment.
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We have an accumulated deficit of $11,607,203_from our inception on July 10, 2009 to March 31, 2018 and have
completed only the preliminary exploration stages of our business plan. We anticipate incurring additional losses
before realizing any revenues and will depend on additional financing in order to meet our continuing obligations and
ultimately, to attain profitability. We anticipate that our current cash assets will be extinguished by December 31,
2018. The financial statements do not include any adjustments that might result from the uncertainty about our ability
to continue our business. If we are unable to obtain additional financing from outside sources and eventually produce
enough revenues, we may be forced to sell our assets, or curtail or discontinue our operations. If this happens, you
could lose all or part of your investment.

We are in an early stage of development. If we are not able to develop out business as anticipated, we may not
be able to generate revenues or achieve profitability and you may lose your investment.

We were incorporated on July 10, 2009. We have no production, no customers, and we have not earned any revenues
to date. Our business prospects are difficult to predict because of our limited operating history, early stage of
development, and unproven business strategy. Our primary business activities will be focused on exploration of the
mining interests. Although we believe that our business plan has significant profit potential, we may not attain
profitable operations and our management may not succeed in realizing our business objectives. If we are not able to
develop out business as anticipated, we may not be able to generate revenues or achieve profitability and you may lose
your investment.

We expect to suffer losses in the immediate future that may cause us to curtail or discontinue our operations.

We expect to incur operating losses in future periods. These losses will occur because we do not yet have any
revenues to offset the expenses associated with the development of mining properties, and our business operations,
generally. We cannot guarantee that we will ever be successful in generating revenues in the future. We recognize that
if we are unable to generate revenues, we will not be able to earn profits or continue operations. There is no history
upon which

4
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to base any assumption as to the likelihood that we will prove successful, and we can provide investors with no
assurance that we will generate any operating revenues or ever achieve profitable operations. If we are unsuccessful in
addressing these risks, our business will almost certainly fail.

We may not be able to execute our business plan or stay in business without additional funding.

Our ability to generate future operating revenues depends in part on whether we can obtain the financing necessary to
implement our business plan. We will likely require additional financing through the issuance of debt and/or equity in
order to establish profitable operations, and such financing may not be forthcoming. As widely reported, the gold
markets have been depressed in recent years. If such conditions and constraints continue or if there is no investor
appetite to finance our business, we may not be able to acquire additional financing through credit markets or equity
markets. Even if additional financing is available, it may not be available on terms favorable to us. At this time, we
have not identified or secured sources of additional financing. Our failure to secure additional financing when it
becomes required will have an adverse effect on our ability to remain in business.

The loss of the services of Benedetto Fuschino, our President and Chief Executive Officer, Dino Micacchi Chief
Financial Officer, or our failure to timely identify and retain competent personnel could negatively impact our
ability to develop our properties.

The development of our business will continue to place a significant strain on our limited personnel, management, and
other resources. Our future success depends upon the continued services of our executive officers who are developing
our business, and on our ability to identify and retain competent consultants and employees with the skills required to
execute our business objectives. The loss of the services of Benedetto Fuschino, our President and Chief Executive
Officer, Dino Micacchi, or our failure to timely identify and retain competent personnel could negatively impact our
ability to develop our website and sell our services, which could adversely affect our financial results and impair our
growth.

We are a mineral exploration business in the development stage, with no experience in the market, and failure
to successfully compensate for this inexperience may adversely impact our operations and financial position.

By industry standards, there are generally four types of mining companies. We are considered an �exploration stage�
company. Typically, an exploration stage mining company is focused on exploration to identify new, commercially
viable gold deposits. �Junior mining companies� typically have proven and probable reserves of less than one million
ounces of gold, generally produce less than 100,000 ounces of gold annually, and/or are in the process of trying to
raise enough capital to fund the remainder of the steps required to move from a staked claim to production. �Mid-tier�
and large mining �senior� companies may have several projects in production plus several million ounces of gold in
reserve.
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As a mineral exploration business in a highly competitive industry, we have little operating history, few substantial
tangible assets, no customer base and no revenue to date. This makes it difficult to evaluate our future performance
and prospects. Our prospects must be considered in light of the risks, expenses, delays and difficulties frequently
encountered in establishing a business in an industry characterized by intense competition, including:

· our business model and strategy are still evolving and are continually being reviewed and revised;
· we may not be able to raise the capital required to develop our initial customer base and reputation;
· we may not be able to successfully implement our business model and strategy; and
· our management consists of two people: Benedetto Fuschino who serves as our President and Director, and

Dino Micacchi who serves as our Chief Financial Officer, Secretary/Treasurer and Director.

We cannot be sure that we will be successful in meeting these challenges and addressing these risks and uncertainties.
If we are unable to do so, our business will not be successful and the value of your investment in our company will
decline.

Our failure to protect our mineral property rights may significantly impair our competitive advantage.

Our success and ability to compete depend in large part upon protecting our mineral property rights. We rely on a
combination of fund raising and deferred financing to protect our property rights. The steps we have taken may not be
sufficient to prevent the expiration of these rights.
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We may face costly claims against our mineral property rights, the result of which would decrease the amount
of cash we would anticipate to operate and complete our business plan.

We anticipate that from time to time we could receive communications from third parties asserting that they have
certain property rights. If anticipated claims arise, we will evaluate their merits. Any claims brought by third parties
could result in protracted and costly litigation, which could result in substantial cost to us and diversion of our
resources, may be necessary to enforce our property rights or to defend us against claims by others. Any litigation
could have a material adverse effect on our business, financial condition and results of operations.

We will incur costs associated with SEC reporting compliance, which may significantly affect our financial
condition.

The Company made the decision to become an SEC "reporting company" in order to comply with applicable laws and
regulations. We will incur certain costs of compliance with applicable SEC reporting rules and regulations including,
but not limited to attorneys' fees, accounting and auditing fees, other professional fees, financial printing costs and
Sarbanes-Oxley compliance costs in an amount estimated at approximately $25,000 per year. On balance, the
Company determined that the incurrence of such costs and expenses was preferable to the Company being in a
position where it had very limited access to additional capital funding. 

Historically, we have not been timely in meeting our required periodic reporting requirements under the
Securities Exchange Act of 1934, as amended. As a result, we will be ineligible to use Form S-3 or Form S-4 for
a period of time. This may adversely affect our ability to engage in certain types of corporate acquisition and
capital-raising transactions.

As a result of our delayed filing of certain of our periodic reports, we will be ineligible to register our securities on
Form S-3 or Form S-4 for sale by us or resale by other security holders until we have timely filed all periodic reports
under the Securities Exchange Act of 1934 for a period of time. In the meantime, we have the ability to use Form S-1
to raise capital or complete acquisitions.  The need to use Form S-1, and the inability to use Form S-3 or Form S-4,
could increase our transaction costs and adversely affect our ability to engage in certain types of corporate acquisition
and capital-raising transactions until we regain our S-3/S-4 eligibility.

The nature of mineral exploration and production activities involves a high degree of risk and the possibility of
uninsured losses that could materially and adversely affect our operations.

Exploration for minerals is highly speculative and involves greater risk than many other businesses. Many exploration
programs do not result in the discovery of mineralization and any mineralization discovered may not be of sufficient
quantity or quality to be profitably mined. Few properties that are explored are ultimately advanced to the stage of
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producing mines. Our future exploration efforts will be subject to all of the operating hazards and risks normally
incident to exploring for and developing mineral properties, including, but not limited to:

· Economically insufficient mineralized material;
· Fluctuations in production costs that may make mining uneconomical;
· Labor disputes;
· Unanticipated variations in grade and other geologic problems;
· Environmental hazards;
· Water conditions;
· Troublesome surface or underground conditions;
· Industrial accidents;
· Metallurgical and other processing problems;
· Mechanical and equipment performance problems;
· Failure of pit walls or dams;
· Unusual or unexpected rock formations;
· Personal injury, fire, flooding, cave-ins, and landslides; and
· Decrease in reserves due to a lower gold price.
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Any of these risks can materially and adversely affect, among other things, the development of mineral properties,
production quantities and rates, costs and expenditures, and production commencement dates. We currently have no
insurance to guard against any of these risks. If we determine that capitalized costs associated with any of our mineral
interests are not likely to be recovered, we would incur a write-down of our investment in these interests. All of these
factors may result in losses proportionate to amounts spent, which may not be recoverable.

The potential profitability of mineral ventures depends in part upon factors beyond our control and even if we
discover and exploit mineral deposits, we may never become commercially viable and we may be forced to
cease operations.

The commercial feasibility of mineral properties is dependent upon many factors beyond our control, including the
existence and size of mineral deposits in the properties we explore, the proximity and capacity of processing
equipment, market fluctuations of prices, taxes, royalties, land tenure, allowable production, and environmental
regulation. These factors cannot be accurately predicted and any one or more of these factors may result in our
Company not receiving an adequate return on invested capital. These factors may have material and negative effects
on our financial performance and our ability to continue operations.

Mineral exploration and development activities are subject to comprehensive regulation, which may cause
substantial delays or require capital outlays in excess of those anticipated, causing an adverse effect on our
company.

Mineral exploration and development activities are subject to various laws, regulations and policies governing
prospecting, mine development, mineral production, removal and transport of natural resources, as well as discharge
of materials into the environment. Mining activities are also subject to various regulations regarding taxation, import
and export, labor standards, occupational health standards, safety standards, waste disposal, toxic substances, land use,
water use, environmental protection, and other matters.

Permits from various foreign, federal, state, provincial and local governmental authorities are required for mining
operations to be conducted, and no assurance can be given that such permits will be successfully obtained.
Environmental and other legal standards imposed by governmental authorities may be changed, and any such change
may prevent us from conducting planned activities, or increase our costs of doing so, which could have material
adverse effects on our business. Moreover, compliance with such laws may cause substantial delays or require capital
outlays in excess of those anticipated, thus causing an adverse effect on our business operations. Additionally, we may
be subject to liability for pollution or other environmental damages, which we may not be able to insure against due to
prohibitive premium costs and other financial and practical considerations. Any laws, regulations, or policies of any
government body or regulatory agency may be changed, applied, or interpreted in a manner which will alter and
negatively affect our ability to carry on our business. We cannot assure you that new rules and regulations will not be
enacted, or that existing rules and regulations will not be applied in a manner which could limit or curtail our
exploration or development activities on our properties.
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We believe that we are in compliance with all material laws and regulations that currently apply to our activities, but
there can be no assurance that we can continue to remain in compliance. Further, there can be no assurance that we
will be able to obtain or maintain all permits necessary for our future operations, or that we will be able to obtain them
on reasonable terms. To the extent such necessary approvals are required and are not obtained, we may be delayed or
prohibited from proceeding with planned exploration or development of our mineral properties.

RISKS ASSOCIATED WITH OUR SECURITIES

Due to the lack of a trading market for our securities, you may have difficulty selling any shares you purchase
in this offering.

Our common stock is not quoted on any public market.  There is no assurance that a significant trading market will
develop, or, if developed, that it will be sustained. Consequently, a purchaser of our common stock may find it
difficult to resell the securities offered herein should the purchaser desire to do so when eligible for public resale.

The Company intends to apply for quotation of its common stock on a national securities exchange, the OTC Bulletin
Board, OTCQX or OTCQB, although there can be no assurance that we will be successful in this regard.  The
OTCQB is a regulated quotation service that displays real-time quotes, last sale prices and volume information in
over-the-counter securities. The OTCQB is not an issuer listing service, market or exchange. Although the OTCQB
does not have any listing requirements per se, to be eligible for quotation on the OTCQB, issuers must remain current
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in their filings with the SEC or applicable regulatory authority. Market makers are not permitted to begin quotation of
a security whose issuer does not meet this filing requirement. If no market is ever developed for our common stock, it
will be difficult for you to sell any shares you purchase in this offering. In such a case, you may find that you are
unable to achieve any benefit from your investment or liquidate your shares without considerable delay, if at all.

Because there is no escrow, trust or similar account, the offering proceeds could be seized by creditors or by a
trustee in bankruptcy, in which case investors would lose their entire investment.

Any funds that we raise from our offering of 5,000,000 shares of common stock will be immediately available for our
use and will not be returned to investors. We do not have any arrangements to place the funds received from our
offering of 5,000,000 shares of common stock in an escrow, trust or similar account. Accordingly, if we file for
bankruptcy protection or a petition for involuntary bankruptcy is filed by creditors against us, your funds will become
part of the bankruptcy estate and administered according to the bankruptcy laws. If a creditor sues us and obtains a
judgment against us, the creditor could garnish the bank account and take possession of the subscription funds. As
such, it is possible that a creditor could attach your subscription funds. If that happens, you will lose your investment
and your funds will be used to pay creditors.

Our common stock will be subject to the "penny stock" rules of the SEC which will make transactions in our
stock cumbersome and may reduce the value of an investment in our stock.

Under U.S. federal securities legislation, our common stock will likely constitute "penny stock" if and when is quoted
on a national securities exchange, the OTC Bulletin Board, OTCQX or OTCQB. Penny stock is any equity security
that has a market price of less than $5.00 per share, subject to certain exceptions. For any transaction involving a
penny stock, unless exempt, the rules require that a broker or dealer approve a potential investor's account for
transactions in penny stocks, and the broker or dealer receive from the investor a written agreement to the transaction,
setting forth the identity and quantity of the penny stock to be purchased. In order to approve an investor's account for
transactions in penny stocks, the broker or dealer must obtain financial information and investment experience
objectives of the person, and make a reasonable determination that the transactions in penny stocks are suitable for
that person and the person has sufficient knowledge and experience in financial matters to be capable of evaluating the
risks of transactions in penny stocks. The broker or dealer must also deliver, prior to any transaction in a penny stock,
a disclosure schedule prepared by the Commission relating to the penny stock market, which, in highlight form sets
forth the basis on which the broker or dealer made the suitability determination. Brokers may be less willing to
execute transactions in securities subject to the "penny stock" rules. This may make it more difficult for investors to
dispose of our common stock and cause a decline in the market value of our stock. Disclosure also has to be made
about the risks of investing in penny stocks in both public offerings and in secondary trading and about the
commissions payable to both the broker-dealer and the registered representative, current quotations for the securities
and the rights and remedies available to an investor in cases of fraud in penny stock transactions. Finally, monthly
statements have to be sent disclosing recent price information for the penny stock held in the account and information
on the limited market in penny stocks.
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We may, in the future, issue additional common shares, which would reduce investors' percent of ownership
and may dilute our share value.

Our Articles of Incorporation authorize the issuance of 400,000,000 shares of common stock and 100,000,000 shares
of preferred stock. As of the date of this prospectus, the Company had 121,502,276 shares of common stock, and
240,000 shares of preferred stock, issued and outstanding. Accordingly, we may issue up to an additional 278,497,724
shares of common stock and 99,760,000 shares of preferred stock. The future issuance of common stock or preferred
stock may result in substantial dilution in the percentage of our common stock held by our then existing shareholders.
We may value any common stock issued in the future on an arbitrary basis. The issuance of common stock for future
services or acquisitions or other corporate actions may have the effect of diluting the value of the shares held by our
investors, and might have an adverse effect on any trading market for our common stock.

Our insiders beneficially own a significant portion of our stock, and accordingly, may have control over
stockholder matters, our business and management.

As of the date of this prospectus, the directors, Benedetto Fuschino and Dino Micacchi as a group beneficially own
26,497,127 shares of our common stock in the aggregate, or 21.8% of our issued and outstanding shares of common
stock .As a result, the directors, alone, will have significant influence to:
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· elect or defeat the election of our directors;
· amend or prevent amendment of our articles of incorporation or bylaws;
· effect or prevent a merger, sale of assets or other corporate transaction; and
· affect the outcome of any other matter submitted to the stockholders for vote.

Moreover, because of the significant ownership position held by our directors, new investors may not be able to effect
a change in our business or management, and therefore, shareholders would have no recourse as a result of decisions
made by management.

In addition, sales of significant amounts of shares held by our sole director, or the prospect of these sales, could
adversely affect the market price of our common stock. Our directors� stock ownership may discourage a potential
acquirer from making a tender offer or otherwise attempting to obtain control of us, which in turn could reduce our
stock price or prevent our stockholders from realizing a premium over our stock price.

We are selling this offering without an underwriter and may be unable to sell any shares.

This offering is self-underwritten, that is, we are not going to engage the services of an underwriter to sell the shares;
we intend to sell our shares through our President and Chief Operating Officer, Benedetto Fuschino, who will receive
no commissions. He will offer the shares to friends, family members, and business associates; however, there is no
guarantee that he will be able to sell any of the shares. Unless he is successful in selling all of the shares and we
receive the proceeds from this offering, we may have to seek alternative financing to implement our business plan.

State securities laws may limit secondary trading, which may restrict the states in which and conditions under
which you can sell the shares offered by this prospectus.

Secondary trading in common stock sold in this offering will not be possible in any state until the common stock is
qualified for sale under the applicable securities laws of the state or there is confirmation that an exemption, such as
listing in certain recognized securities manuals, is available for secondary trading in the state. If we fail to register or
qualify, or to obtain or verify an exemption for the secondary trading of, the common stock in any particular state, the
common stock could not be offered or sold to, or purchased by, a resident of that state. In the event that a significant
number of states refuse to permit secondary trading in our common stock, the liquidity for the common stock could be
significantly impacted thus causing you to realize a loss on your investment.

The Company does not intend to seek registration or qualification of its shares of common stock that are the subject of
this offering in any state or territory of the United States. Aside from a "secondary trading" exemption, other
exemptions under state law and the laws of US territories may be available to purchasers of the shares of common
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stock sold in this offering,

Anti-takeover effects of certain provisions of Nevada state law hinder a potential takeover of our company.

Though not now, in the future we may become subject to Nevada's control share law. A corporation is subject to
Nevada's control share law if it has more than 200 stockholders, at least 100 of whom are stockholders of record and
residents of Nevada, and it does business in Nevada or through an affiliated corporation. The law focuses on the
acquisition of a "controlling interest" which means the ownership of outstanding voting shares sufficient, but for the
control share law, to enable the acquiring person to exercise the following proportions of the voting power of the
corporation in the election of directors:

(i) one-fifth or more but less than one-third, (ii) one-third or more but less than a majority, or (iii) a majority or more.
The ability to exercise such voting power may be direct or indirect, as well as individual or in association with others.

The effect of the control share law is that the acquiring person, and those acting in association with it, obtains only
such voting rights in the control shares as are conferred by a resolution of the stockholders of the corporation,
approved at a special or annual meeting of stockholders. The control share law contemplates that voting rights will be
considered only once by the other stockholders. Thus, there is no authority to strip voting rights from the control
shares of an acquiring person once those rights have been approved. If the stockholders do not grant voting rights to
the control shares acquired by an acquiring person, those shares do not become permanent non-voting shares. The
acquiring person is free to sell its shares to others. If the buyers of those shares themselves do not acquire a controlling
interest, their shares do not become governed by the control share law.
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