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STELLAR'RESOURCES LTD.
3155 E. Patrck Lane, Suite 1

Las Vegas, Nevada 89120-348
Telephone: (702) 898-6004
Facsimile: (702) 898-6012

,March 29, 2006

The United States Securities
& Exchange Conuissîon
Division of Corporate Finance
100 F Street, N .E.
Washington, D.C. 20549 - 7010

Via Fa~: 1-202-772-9368

Attention: Tracie Towner

Re: 2005 iO.KSB for Fiscal Year Ended Julv 31.2005

We are responding to your letter to us dated March 28 2006 and reply as follows:

Form IO-KSB for Fiscal Year Ended July 

Financial Statements page 11

Report of Independent Registered Public Accounting Fin. page 12

1. We note you wil not object to our use of å Canaian Audit fi.

. Controls and Procedures. pages '16-27

2. We have amened the Controls and Prodec'ùes to rea:

"At the end of the period we cared our an evaluation under the supision and with the parcipation of OUT pricipal

executive and fiancia offcer on the effectveness of our internal control over fincial reportg covere by this amual
report, and there wer no chages in our "internal controls over ficial reportg"

We have al addressed the sa issue in our Fonn io-QSB fOT the perod ended October, 31 20005 and Januar 31.~~ .
Exhbits

3. We atth the Certfication for the Chief Financial Ofcer which is also ,included in the Fonn lO-QSB for the
period October 31. 2005.

Yours trly,

STEAR RESOURCES LID.

PER:

I1REW REL.gl=ident
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At the end of the period we carried out an evaluation under the supervÎsion and with the
participation of our principal executive and financial officer on the effectiveness of our
internal control over financial reportng covered bv this annual report, and there were no
chancres in our "internal controls over financial raoortina"
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,- Deletl; Wlnin IMIlO Clays prorto

thii fig date of lhlS Annuiil Report
we cimifld out an evaluatin, iiMer.

me supervision and wi the

pl\l1~piiiin 01 our Principal
exe~lle atrcer end Principal

Ai;untfg Omesr, or eiectivenøss of
the design IInct operatIOn or our
disclosi eontrols iincl procedures as

cløfiniid in Rule 13.,-14 Ollhe
Securiiis & Exchange A~ of 1934.

eased upon that iivaluation, tM
Principal executive Oficer and the
Principal Acunti Offcer
cone(iCleil1ll1t our d iaclosurø cc:itrols
and ptoeoctu~s lire efective In timely
elartg them tl; m;terials Informiilion
relating to Us rcquitd 10 be InciUciail
In t/lls Annual Riiport Th~ niive
ben no algnl1t changiis in QUr
In\emiil contrla or in other faell;rs.
whiet could signllntiy affact such

intiimal eoiils, siibsequent to tta
date wo umed out our avalUatlon.
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STLLAR RESOURCf.S LTD.

OFFCER'S CERTICATE PuRUAN TO SEctION JOi

1. MidUleJ Rl!i=, ceify that:

1. I hiiw teviewed this Form l()¡:~J)iifi;tetill Rc:our=i Lttl

::, 'RlJ~ed on my kn(¡wled~e. this report does not conrail! aiiy 1l1lti snit~m~t of il mntrI filet or oinit to state a

materal fact necessar to mako the stß;rot,~ i;l1l1i=, iii linht of the citcllbStaiCeS under which such srl\emOl.w~s
made. nor misl~l(ji1J~)i rcspect to the: perod covered hv this renort:

3, Ba~t:d (Il mv knowledge. the finii£il st.ltcmcnt~. and othtT finiinciúl inforn,ttiOll included in thi.I£~
nLCl!i!iW..lJ£tL rc¡pçct" the fiiim:iiil COnditiOn. Tesuli:~ of oøerations ao.d~ilow~ of thç"t!iall bi&ine~
1~V.£t: mid for. the ptrod~ preented in ths teoOft:

4, The small biisim:s." jssi¡cr's other i;ertifvini: offce and I am resooiisible for CStlihlishinS iud mfiinminini:
,gi.ru'ìßt CCl1trol~ and procedures Iiis dermed in Exchaniie m.U1Sß.J3a-15(e) and 15d-15(eli for the small
bu,;Înes~ isatter and have~

1:1 Døígncd ¡meh disclùsure cotrols lind procedure. or ciuss. ~uCt disclosur control.: .tnd ptoc~dtltes to lw
desiened uncl'T our suoerisiol\. rQ.I~n:;l.liaf l1aica1 information relati to the small business i~.içJ\fdinn it"

consolidat~ S\ibsi¡jcs. is made known (( us by others witin .hose entities, parcularl" during the period in
~i.jxiJ ¡piS rClort iq being pre¡ared:

b L Evaluarcd i'lI: cfJectivenes~ of the siniùl bu.~iiiC!S issuer's disclosure çol1rQI~ ana pTOceltn$ IInu presented
in this rC:QT1 IJlr cnni.usiùnb ¡¡boit! the etfocnveness of t.he discl0a!.!x ',l1rivols 11ld pri)CedtiTe~. as of the end Qf ihe
~od eov~eg bv this report ba5ecl on l!l.çb.evaluatinn: and

ši Disclosed in this repo Mil chaiiae iii rbe smalJ busi.i£'~s issiids internal control OVcf fiuancial renortillJ.th
(¡CCUTTeÙ dutÌn!l the Slnall business iMJal' i:o~i recent lisml quæter (the Small business issuer's rQi..iiì.~!ØJ QlIlrtcr

in the case of an iulJ1lJal rc¡0rtl thai ha~ miii:iallv iiffected. or is reasonnblv Jj~ly re. mareriallv ¡,tree!. the small

111~9i~s i:,sIJL-t~ inl.mnl ¡¡antrol (iVe! finanohù renc1rlir&

s, Thc slllJ!1 qiio;ne!lq is~uer '5 other certifVing offcer ancl J IlllVt 4i~9!2~ei. hiioo on our most tecem evaluation, to
the !liill business isstiet s auditors 11m! llic iiudit committ of smull busi~;;~ issner's board of director. (or Dcr~on.
pet'omiina the eQuivftlçnLtìtinn 1:

III All siL'Iificair defc¡enc~i.l.riiil weaknesSt in i1e c1esi!)n or oneration of iiitçrllll_Ç;iTnl over

financial r!ming which are reit'imùilv l.ielv (0 adverselv lUc:t.tlJl11 hiimnes~ ÍI!ler's abilitv to tecord.
l!rnccsi- summaize lld renor financÜllinßmDiiiÎon: :ud '

b) Anv fTlIUQ. whether or not materaL. that involves nianallem'ir nr orhcr employees who have il sia:ificant
TOIl( 111 the smull business issuer's imem:il c;lltrol ovçr finiiricinl t'eportn~,

~1l;w. 2006

M lvèhael Rezac,
Mj£lQI...s7c\C, Chief ¡;'inl1ncial Offcer
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expect to r~ccive the results shory- lfthe fial rei:ults ar favourble, we will then position ourselves to move fi.ber
forwrd io complet Phlle Two and gather larer saples, which should enable us to test for kimberlite from dyjr or
pipes on a mucl wider scae, which mayor miiy not exislS. Th~ is, of course, II ¡iubstantial rik that we will not tind
such dykes or pipes that cotans kimberlite.

We currtly have no pliinS to purhae or sell any plant or significat equiment.

We do not expect imy signficant chaiige in the nwnber of employees.

Results of OperadoDs For Period EndÎDg January 31, 2006

We hiive no~ eared iiny revenues from operons frm our incorporation on Apri 9, 1999 to Janua 31, 2006. Our

activitíos have been financed from proceeds of share SUbscptions and loan. We do not anticipate eaming revenuel until
such time as we have entered into the commercial production of our Claim Groups. We ar presently in the exploration
stage of our busim:s~ and we can provide no asurance that we wi dis~wer commercially exploitable levels of mieral

rosources on our propertes, or if such resources arc discoverd, that we will eiiter into commercial production of our
Claim Groups,

Net LoiS

for the the monÙ1 ended JantW 31, 2006, we recorded an opera loss of S7,553, consistig of ßeneral imd
adinistrtive expenei: of $4,553 iid professional fees of $3,000. We did not genera any revenues durf; these
penods. Ther can be no assuránce that we will ever achieve protit8bilty or that revenues will be generated and sustained
. in the futur. We ar dependent upon obtaining additional and futu ficing to pUlue our exploraon actvities.

Liquidity and Further Capicnl Relló,"ces

At January 3 i 2006, we had assers of $165 consi~ting of $165 caqh Oil hand. Net si!dolders' equity (deficiency) was

$(148,587) at Jnmlat 31. 2006. We are aD exploraon stage company and, since inception, have experienced signficant
chiing,es in liquidity, capital resources iid sharholders' equity.

Management has relied upon debt fiancing from sharholder $ecu by Promissory Notes tOtaing C$105.000 and

US$ll,OOO togother with interci-i caculated on the basis of a 365 or 366 day year on the unpaid pnncipal balanco from
day to day and computed from the da of the Promissory Note unti the prncipal amount i~ paid coinpleiely at Ban of
Canada piime rate per anum plus two percent These notèl ar payable upon demand. Piu of the proceeds wer used to -
complete the fu stages of our Phase One exploration prognul' for tnck rentals, meal, accommoQation; communication,
field supplies, maps, printig sample shipping, reor and project mangement, pius OUt of pocket expenses and the day
to day costs associated with this fiin£" We seek aditiona equity or dept fiancing of up to $500,000 which we plan to
use towards the remaider of tho second phae i:xplortion progr. If we ar not able to get fu(lr fiancing, we miiy

not be able to continue as a goin concern iid we may hiive \: delay exploration or cee our opetions and liquidate our
business.

Item 3. C/l"trol and Pr()l:~d'Ores

Durin\! the Quarer endeQ October 31. 2095. we carried oiit an öviiuatiol1 unQ~r f,he supervsion iind with the Diirticipation
of oiir DriIJ£ipal executivl! wd fii\aneial offccr on the effectvi¡ef of olll' íntemlÙ contol over fin¡mciiil reportinq covered
by this auartrlv report, and thi; were no chani:e~ in our "internal cSlntrls over financial fepomni',
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¡ pelete: w¡;¡;~ the 90 day. prior II' ~~;i
' filin¡ dRi l'f ¡his Q,u.tly ¡iepl'Tl. we
! CMfied out ii e~uation. ~rier the
, suC1alan an with the partcipation ()(
. Ollt Plin.ipol Exective Offcer iid ChieÎ I
! Pin o£iUt. orefe.uvene"" oÎthe
. ddlil iid op..tion oÎ Out òi:ilosure

. conirol' ;u pl'c.llfe ii defmod in

i Ilule 13..14 of Uie Securities ll
¡;chnne Ai of 1934, 1l QPon thii

evAlqation, the ftincipol execuve
Qfçøll.the ChicFimò..1 om.or
con.hid.. tll our diecoNre .onirlo
or pro"odu.. ate effeoûvo in tim.lr.
idenin~ lilel in nw.i inÎOlMaiion
tdllns to us rcqWt ll' be inaludod in
i¡,is QuOlly Report Thero hl1vt boim
no .i8fi1CMI 9han¡¡. in auf inretn
eonirs or in othat I'acioii. whial could
sioiy afect sual inW'io QOnirols.
ßubscycm: to the date wu çaicd out OUT
~UDtion.


