
NO SECURITIES REGULATORY AUTHORITY HAS EXPRESSED AN OPINION ABOUT THESE 
SECURITIES AND IT IS AN OFFENCE TO CLAIM OTHERWISE. 

These securities have not been and will not be registered under the United States Securities Act of 1933, as 
amended, (the “U.S. Securities Act”) and, may not be reoffered, resold or transferred to, or for the account or 
benefit, of a U.S. Person (as that term is defined in Regulation S of the U.S. Securities Act) except pursuant to an 
effective registration statement under the U.S. Securities Act, and any applicable state securities laws, or pursuant 
to an available exemption from the registration requirements from the U.S. Securities Act and any applicable state 
securities laws. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these 
securities offered hereby in the United States to, or for the account or benefit, of a U.S. Person. See “Plan of 
Distribution”. 

PROSPECTUS 

INITIAL PUBLIC OFFERING  DATED: AUGUST 22, 2018 

DEEPROCK MINERALS INC. 

$500,000 Offering of Shares 
(5,000,000 Shares at a price of $0.10 per Share) 

This prospectus of DeepRock Minerals Inc. (the “Issuer” or “DeepRock”) is hereby offering (the “Offering”) on a 
commercially reasonable efforts basis, to purchasers resident in the provinces of British Columbia, Alberta and 
Saskatchewan, through its agent, Chippingham Financial Group Ltd. (the “Agent”), 5,000,000 common shares of 
the Issuer (each a “Share”) in the capital of the Issuer at a price of $0.10 per Share (the “Issue Price”) for gross 
proceeds of $500,000.  The Issuer has also granted to the Agent an option (the “Overallotment Option”), 
exercisable in whole or in part at any time and from time to time until 30-days following the Closing Date, to offer 
to sell up to an additional 15% of the number of Shares (the “Additional Shares”) sold under the Offering on the 
same terms as set forth above. It is expected that the closing of the Offering will be on August 30, 2018, or such 
other date as may be agreed on by the Issuer and the Agents.  This Prospectus qualifies the distribution of the 
Shares, including Additional Shares.   

A purchaser who acquires Shares forming part of the Overallotment Option position acquires those securities under 
this Prospectus, regardless of whether the Overallotment Option is ultimately filled through the exercise of the 
Overallotment Option or secondary market purchases. 

  
Price to the 

Public
Agent’s 

Commission(1)
Net Proceeds 

to the Issuer(2) (3) 
Per Share  $0.10 $0.007 $0.093 

Total Offering  $500,000 $35,000 $465,000 

(1) Pursuant to the terms and conditions of an agency agreement (the “Agency Agreement”) dated for reference August 15, 
2018 between the Agent and the Issuer, the Issuer has agreed to pay to the Agent, upon the closing of the Offering, a cash 
commission (the “Agent’s Commission”) equal to 7% of the gross proceeds realized from the sale of the Shares to 
purchasers under the Offering, including Additional Shares, if any. In addition, the Issuer has agreed to grant to the Agent, 
as additional compensation, non-transferable compensation warrants (each an “Agent’s Warrant”) that will entitle the 
Agent to purchase such number of Shares (each an “Agent’s Warrant Share”) of the Issuer as is equal to 7% of the 
aggregate number of Shares sold to purchasers under the Offering, including the Additional Shares, if any.  Each Agent’s 
Warrant will entitle the Agent to purchase one Agent’s Warrant Share at an exercise price of $0.10 per Agent’s Warrant 
Share until the date which is 24 months after the Closing Date.  The Issuer has further agreed to pay to the Agent a work fee 
(the “Work Fee”) of $25,000, plus GST, which fee is payable by the issuance of 262,500 common shares of the Issuer at a 
deemed price of $0.10 per share (the “Work Fee Shares”).  This Prospectus also qualifies the distribution of the Agent’s 
Warrants and the Work Fee Shares.  See “Plan of Distribution”.   

(2) Before deducting expenses of the Offering, estimated to be $70,000.  
(3) This figure does not include the proceeds, if any, which may be received by the Issuer on the exercise of the Overallotment 

Option, or Agent’s Warrants. There is no assurance that such Overallotment Option or Agent’s Warrants will be exercised.   

There is no market through which these securities may be sold and purchasers may not be able to resell 
securities purchased under the Prospectus.  This may affect the pricing of the securities in the secondary 



 
 

market, the transparency and availability of trading prices, the liquidity of the securities, and the extent of 
issuer regulation.  See “Risk Factors.”  The Issuer has applied to list the Shares offered under this Prospectus on 
the Canadian Securities Exchange (the “Exchange”).  Listing is subject to the Issuer fulfilling all of the listing 
requirements of the Exchange.  See “Plan of Distribution”. 

As at the date of this Prospectus, the Issuer does not have any of its securities listed or quoted, has not applied to list 
or quote any of its securities, and does not intend to apply to list or quote any of its securities, on the Toronto Stock 
Exchange, Aequitas NEO Exchange Inc., a U.S. marketplace, or a marketplace outside Canada and the United States 
of America other than the Alternative Investment Market of the London Stock Exchange or the PLUS markets 
operated by the PLUS Markets Group plc.   

An investment in a mineral resource issuer involves a significant degree of risk.  The degree of risk increases 
substantially where the issuer’s properties are in the mineral exploration stage as opposed to the development 
stage, as in the present instance.  See “Risk Factors”.  

No person is authorized by the Issuer to provide any information or to make any representation other than those 
contained in this Prospectus in connection with this issue and the sale of the securities offered by the Issuer.  

The Issuer is not considered to be a “connected issuer” or a “related issuer” of the Agent under applicable Canadian 
securities legislation.  

This Offering is made on a “commercially reasonable efforts” basis by the Agent and is subject to a minimum of 
5,000,000 Shares, for gross proceeds to the Issuer of $500,000, as and when issued by the Issuer and accepted by the 
Agent in accordance with the conditions contained in the Agency Agreement that is referred to under “Plan of 
Distribution”.  The offering price for the Shares offered under this Prospectus was determined by negotiation 
between the Issuer and the Agent.  All funds received from subscriptions for Shares offered hereunder will be held 
in trust by the Agent pursuant to the terms of the Agency Agreement.  If the Offering is not completed within 90 
days of the issuance of a final receipt, or such other time as may be consented to by the regulatory authorities and 
the Agent and persons or companies who subscribed within that period, all subscription monies will be returned to 
the subscribers without interest or deduction, unless the subscribers have otherwise instructed the Agent. 

The Agent’s position is as follows:  

Agent’s Position  
Maximum Size or Number of 
Securities Available 

Exercise Period or Acquisition 
Date 

Exercise 
Price

Overallotment Option   750,000 Shares  up to 30-days following the Closing 
of the Offering

$0.10

Agent’s Warrants (1)  350,000 Shares(2)  24 months from the Closing Date  $0.10

Work Fee Shares 262,500 Shares Upon closing of the transaction N/A 

(1) The Overallotment Option and the Agent’s Warrant Shares are qualified for distribution by this Prospectus.  See “Plan 
of Distribution”.  

(2) If the Overallotment Option is exercised in full, the maximum number of Agent’s Warrants available to the Agent 
would be 402,000.   

Agent  

CHIPPINGHAM FINANCIAL GROUP LTD. 
Suite 202 595 Howe Street 
Vancouver, BC, V6C 2T5 

Tel:  (647) 346-4491 
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�7�o!�0��pqr�s"���������
��������������������
�������$����/����������4������>��������9�������
���
���$�����7�������������4��
���	��
���<���
����n�1��uvU�j]Tb\v�mUN\ZU�wTNUk�M̀�MN�\vU�̀[KU�̂UNUZ[Y�[ZU[�T}�[MZQTZNU�[NTK[YMÙ�~!��#�o!�D�
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9��,��:;&(��*<�6�=+�*�*&�6� ����+�'(,��'�>*&(�;&�5,��/,�;��0��?'';�6�'(,���-,5*&,����)���&(����,���+6�6�%�/��0���1�2�����@��A+�B,���2�����2�&(�� ��5,+��*'';�6��C1211���1C�2����5��D'5�*&$�-����+�'(,��'�,&�,�5�*-�����E���1�F��E����F�5��D'5�*&$�5���'(,�������&�&,��5��-��6'����E�C2�F����"(�� ��5,+��5,*6�-,'(����E��2����*+���G,�����'�,+6�E�2�H��IJ�KIJLMNOP����'�,+6�*'';�6��F2�������2����5��DPQRIST�UVMJSOP�WUNNUJSP�US�UJ�MXMNYIPM�QNIYM�ZK�[\]\̂�_[\]̀\�QNMD'5�*&$�5���'(,����45*�*+G�&>����,�'������&(��*'';��6,&���abM�UVMJSOP�WUNNUJSP�WMNM�KUIN�cURdML�US�[efg�dPIJV�SbM�hRUYiD.-(���'���6���0,'�6��+�&(�������>*+G�,'';�5&*�+'@��*'j�������,&��D������kl��45�-&�6�6*/*6�+6�D�+*�l��45�-&�6��*���m�����,�'l��45�-&�6�/��,&*�*&��m����k���A+�B,��1�2�����2�&(�� ��5,+��*'';�6���12������1�2F���5��D'5�*&$�-����+�'(,��'�,&�,�5�*-�����E���1�F��E����F�5��D'5�*&$�5���'(,NM�KZN�SZSUR�QNZYMMLP�ZK�[̀\nopq]��abM�rZsQUJt�QUIL�YUPb�ZK�[èe�IJ�KIJLMNOP�KMMP�,+6�*'';�6��H2�C���C21�F�5��DPQRIST�UVMJSOP�WUNNUJSP�US�UJ�MXMNYIPM�QNIYM�ZK�[\]\̂�_[\]̀\�QNMD'5�*&$�5���'(,���,+6��45*�*+G�&>����,�'������&(��*'';��6,&���"(��UVMJSOP�WUNNUJS'�>�����,*��/,�;�6�,&�EFF��;'*+G�&(����,-jD.-(���'���6���0,'�6��+�&(�������>*+G�,'';�5&*�+'@��*'j�������,&��D������kl��45�-&�6�6*/*6�+6�D�+*�l��45�-&�6��*���m�����,�'l��45�-&�6�/��,&*�*&��m����k���A+�u;���1�2�����2�&(�� ��5,+��*'';�6��2��F21H������2�C��5��D'5�*&$�-����+�'(,��'�,&�,�5�*-�����E���1�F��E����F�5��D'5�*&$�5���'(,�������&�&,��5��-��6'����EF�2�������A+�u;���1�2�����2�&(�� ��5,+��*'';�6��2�11211����2���2��F�5��D'5�*&$�-����+�'(,��'�,&�,�5�*-�����E���1�F��E����F�5��D'5�*&$�5���'(,���&��'�&&���,+�,GG��G,&�����E�F�2�F��*+�;+5,*6�-�+';�&*+G����'�>*&(�,+����*-������&(�� ��5,+�2�&>��-��5,+*�'��,-(�-�+&�����6�0��,�6*��-&���,+6����*-������&(�� ��5,+�2���'5�-&*/���2�,+6�,�-��5,+��-�+&�����6�0��,+�*+6*/*6;,��>*&(�'*G+*�*-,+&�*+��;�+-����A+�:;G;'&��2�����2�&(��'(,��(��6��'����&(�� ��5,+��,55��/�6�,�-����+�'(,������>,�6�'&�-j�'5�*&��+�&(��0,'*'�����+����6�-����+�'(,�������&>��+�>�-����+�'(,��'����&(�� ��5,+����"(�����>,�6�'&�-j�'5�*&�>,'��,6������-&*/���+�.�5&��0�����2���������:���������+-�'�&��&(��+;�0������'(,��'�,+6�5���'(,���,��;+&'�(,/��0��+���&��,-&*/������'&,&�6�,'�*��&(�����>,�6�'&�-j�'5�*&�(,6��--;���6�#�-��0����2����F���)���&(����,���+6�6�%�/��0���1�2�����@��">���A+��5��D'5�*&$�-����+�'(,���>,'�*'';�6�,&�E��F���E��5��D'5�*&$�5���-����+�'(,����+�#�-��0����2������&��v��v���+����:'�6*'-;''�6�*+�%�&���2�&(�� ��5,+��,;&(��*<�6�&��*'';���2F��2H1����2�F�2C���5��D'5�*&$�-����+�'(,��'�&��v��v���+�,+6�*'';,+-������2F��2H1����2�F�2C���5��D'5�*&$�'(,��'�>,'�+�&�-��5��&�6�;+&*��B,�-(���2�������"(��,GG��G,&���,*��/,�;�����&(�'��'(,��'�*+�&(��,��;+&����E�F2F���>,'�0,'�6��+�&(���,*��/,�;���'&*�,&�'����,''�&'�&�,+'�����6������v��v���+�&��&(�� ��5,+����?+�B,��������F2�v��v���+�*'';�6�,�+�&����-�*/,0���*+�&(��,��;+&����E�F2F���,+6�,''*G+�6�&(��3;���4�!A?�/,�;�6�,&�E%*��&��&(�� ��5,+������ �



��

��

���������	
������
������������������������ ��!"#�$�%�&�'�&��&(��)*+,+-*,��.&,&���+&'�%�/��0���1�2�������345��''�6�*+� ,+,6*,+�6���,�'$���7���8�������
9��:;<=>?=@ABC�� -��.&�-D�E5&*�+'F�� "(�� ��5,+��(,'�,6�5&�6�,+�*+-�+&*/��'&�-D��5&*�+�5�,+��&(��GE5&*�+�H�,+G$�I(*-(�5��/*6�'�&(,&�&(����,�6����#*��-&��'����&(�� ��5,+���,�������&*���&��&*��2�*+�*&'�6*'-��&*�+2�,+6�*+�,--��6,+-��I*&(�&(��,55�*-,0���'&�-D�JKLMNOPJQR�SJTUVSJWJOXRY�PSNOX�XZ�[VS�-&��'2����*-��'2���5�����'�,+6�-�+'\�&,+&'�&��&(�� ��5,+�2�+�+]&�,+'���,0����5&*�+'�&��5\�-(,'��-����+�'(,��'���H\�'\,+&�&��&(��E5&*�+�H�,+2�&(��+\�0������-����+�'(,��'���'��/�6�����*''\,+-��I*���+�&��4-��6���̂����&(��*''\�6�,+6��\&'&,+6*+_�-����+�'(,��'����&(�� ��5,+����E5&*�+'�_�,+&�6�\+6���&(��E5&*�+�H�,+�-,+�(,/��,��,4*�\���4��-*'��&�������̀���,�'������&(��6,&�����_�,+&���a�'&*+_�&���'�I*���0��6�&���*+�6�,&�&(��&*������_�,+&�0��&(����,�6����#*��-&��'�����E+�.�5&��0����b2�����2�&(�� ��5,+��_�,+&�6�c�̀2����'&�-D��5&*�+'�&��-�+'\�&,+&'2�6*��-&��'�,+6�,+����*-������&(�� ��5,+��,&�,�5�*-�����d�����5���'(,����45*�*+_��*/����,�'������&(��6,&���+�I(*-(�&(��'(,��'����&(�� ��5,+��,����*�'&��*'&�6�,+6�-,���6�����&�,6*+_��+�,� ,+,6*,+�'&�-D��4-(,+_����"(�� ��5,+��(,'���-��6�6�,��,*��/,�\�����d��2̀������d�����5����5&*�+�I(*-(�I,'�6�&���*+�6�\'*+_�&(����,-D�.-(���'��5&*�+�5�*-*+_���6���I*&(�&(�������I*+_�,''\�5&*�+'F��d�����̀�5���'(,����+�_�,+&�6,&�2���c̀ �̂�*'D�������,&�2��̂�6*/*6�+6��*��62����̂��45�-&�6�,++\,�*e�6�/��,&*�*&�f�̀���,�'��45�-&�6�'&�-D��5&*�+��*���,+6��̂������*&\����,&����34-�5&�6�,++\,�*e�6�/��,&*�*&��I,'��'&*�,&�6�0,'�6��+�������+-��&��/��,&*�*&�����-��5,�,0���-��5,+*�'���� �@ghAi�<j��><;k��l>?<=m� nA?op>AB��qAiroA��sAi;?mA��i?;A��,�,+-�2�%�/��0���1�2����̀�,+6������ ]� ]�t�,+&�6� c�̀2���� d������,�,+-�2�%�/��0���1�2������ c�̀2���� d������u'�,&�%�/��0���1�2�����2�&(�� ��5,+��(,'��\&'&,+6*+_�c�̀2����'&�-D��5&*�+'�&��-�+'\�&,+&'2�6*��-&��'�,+6�,+����*-������&(�� ��5,+��,&�,�5�*-�����d�����5���'(,����45*�*+_��*/����,�'������&(��6,&���+�I(*-(�&(��'(,��'����&(�� ��5,+��,����*�'&��*'&�6�,+6�-,���6�����&�,6*+_��+�,� ,+,6*,+�'&�-D��4-(,+_������ 6��vPJOXQ'�w,��,+&'F��vPJOXQR�I,��,+&�&�,+',-&*�+'�����&(����,���+6�6�%�/��0���1�2������,+6������,���,'������I'F��� �@ghAi�<j�nriir=>m� nA?op>AB��qAiroA��sAi;?mA��i?;A��,�,+-�2�%�/��0���1�2����̀�,+6������ ]� ]�x''\�6� �12cb�� d���̀��,�,+-�2�%�/��0���1�2������ �12cb�� d���̀�� � �� �



��

��

���������	
������
������������������������ ��!"#�$�%�&�'�&��&(��)*+,+-*,��.&,&���+&'�%�/��0���1�2�������345��''�6�*+� ,+,6*,+�6���,�'$�� ��7���8�������
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