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November 23, 2004

By Courier

Corporation Finance Division

Office of International Corporate Finance
Securities and Exchange Commission
450 5th Street, N.W.

Washington, DC 20549

U.S.A.

Dear Sirs/Mesdames;

Re: Ontzinc Corporation 82-34778

We are solicitors to Ontzinc Corporation (the “Corporation”). Please find enclosed
herewith the continuous disclosure documents that have been made public and/or distributed to
the Corporation’s security holders since September 30, 2004. All documents provided have been
clearly marked as being provided pursuant to Section 240.12g3-2(b)(1)(i1) of the Act.

Should you have any questions or comments, please feel free to contact me at your
convenience. Thanks very much.

Yours truly,

C;E%M - PROCESSED
Paula Amy Hewitt | NOV 29 2004
Enclosures
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

FOR IMMEDIATE RELEASE TSX Venture Exchange
November 9, 2004 Symbol: OTZ
Toronto, Ontario Shares Outstanding: 237,624,415

ONTZINC ADOPTS SHAREHOLDERS RIGHTS PLAN
AND ANNOUNCES RESTATEMENT OF FINANCIAL STATEMENTS AND SPECIAL
SHAREHOLDERS’ MEETING

ONTZINC Corporation (the “Corporation”) announced today that its board of directors
has:

e adopted a Shareholders Rights Plan to ensure all shareholders are
treated fairly in any transaction involving a change of control of the
Corporation, subject to shareholder approval;

e authorized a consolidation of the common shares of the Corporation on
the basis of one new common shares for up to 40 old common shares,
subject to shareholder approval;

+ approved a name change of the Corporation to Hudbay Minerals Inc.,
subject to shareholder approval,

¢ nominated Messrs. Norman Anderson, James W. Ashcroft, lan Conn and
Peter Jones for election as additional directors, subject to the completion
of the acquisition of Hudson Bay Mining & Smelting Co., Limited (the
“Acquisition”) and their election by the shareholders of the Corporation;

e approved a restatement of the financial statements of the Corporation for
the six-month periods ended June 30, 2004 and 2003; and

e authorized a reduction of the stated capital of the Corporation by
$21,978,639, subject to shareholder approval.

The Shareholders’ Rights Plan

The Plan will address the Corporation’s concern that existing legislation does not permit
sufficient time for the board of directors and shareholders of the Corporation to properly
evaluate a take-over bid or pursue alternatives with a view to maximizing shareholder
value. S :

The Plan is similar to those adopted by other Canadian companies, is consistent with
corporate practice and addresses guidelines for such plans set out by institutional
investors. The Plan was not adopted in response to any specific take-over threat and
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the Corporation is not aware of any pending or threatened take-over bids for the
Corporation. The Plan is not intended to prevent take-over bids. “Permitted Bid"
provisions of the Plan do not invoke the dilutive effects of the Plan if a bid meets certain
requirements intended to protect the interests of all shareholders. A bid will be a
Permitted Bid if it is made by way of a take-over bid circular, remains open for a
minimum of 60 days and otherwise complies with the Permitted Bid provisions of the
Plan. The Plan will be invoked by an acquisition, other than pursuant to a Permitted
Bid, of 20% or more of the outstanding common shares of the Corporation or the
commencement of a take-over bid that is not a Permitted Bid.

One right has been issued for each of the 237,624,415 common shares of the
Corporation outstanding as of November 9, 2004. The rights will trade together with the
common shares and will not be separable from the common shares or exercisable
unless a take-over bid is made that does not comply with the Permitted Bid
requirements. In such event, such rights will entitle shareholders, other than
shareholders making the take-over bid, to purchase additional common shares of the
Corporation at a substantial discount to the market price at the time.

The Corporation has received regulatory approval from the TSX Venture Exchange for
the adoption of the Plan. The Plan must be ratified by shareholders of the Corporation
at a meeting to be held on or before May 9, 2005. A complete copy of the Plan is
available from the Secretary of the Corporation.

Restatement of Financial Statements

Pursuant to a review of the June 30, 2004 interim consolidated financial statements by
the Corporation’s auditors, the Corporation has restated various items within these
interim consolidated financial statements. The restatements recorded relate to the
retroactive application of the new accounting recommendations of Section 3110, Asset
Retirement Obligations, of the Canadian Institute of Chartered Accountants adopted by
the Company on January 1, 2004, the recording of an income tax recovery of $397,000
in the six months ended June 30, 2004 related to the renunciation of income tax
benefits from our issuance of flow-through common shares in December 2003 and other
corrections resulting in increases in accrued liabilities and expenses of $8,000 in 2004
and $132,000 in 2003. The effect of the above noted changes, together with certain
other changes, on the interim consolidated balance sheets and statements of
operations and deficit are summarized as follows:
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June 30, 2004 June 30, 2003

(in thousands of dollars except per share amount)

Balance Sheet

Assets - :
Restated S $ 15584 $ 4,692
Previously reported 16,812 4,636
Liabilities
Restated 3,503 892
Previously reported 4,577 683
Shareholders’ Equity
Restated 12,082 3,800
Previously reported 12,236 3,953
Statement of Operations and Deficit
Loss
Restated 2,883 581
Previously reported 3,259 437
Deficit
Restated 21,979 14,498
Previously reported 22,312 14,345
Basic and diluted loss per share
Restated $0.02 $0.01
Previously reported $0.02 $0.00

Consolidation of Common Shares and Name Change

The Corporation plans to present a proposal to shareholders for a consolidation of its
outstanding common shares (the “Consolidation”) at the Corporation’s upcoming special
meeting on December 8, 2004 (the “Meeting’). At the Meeting, shareholders will be
asked to consider and approve a special resolution to consolidate the common shares
of the Corporation on the basis of one new common share for up to 40 existing common
shares. Upon approval, the board of directors will have the authority to determine the
ultimate timing and exchange ratio of the Consolidation. Further information regarding
the Consolidation and the special resolution is contained in the Corporation's
management information circular to be mailed to shareholders on or about November
10, 2004. ' ‘

The Consolidation is being proposed in connection with the financing required to
complete the Acquisition, to make the common shares of the Corporation more
attractive to certain classes of institutional investors and provide the Corporation with an
increased share price, which will also improve margin terms associated with the
purchase of Common Shares.

The following table sets out the approximate number of Common Shares that would be
outstanding as a result of the Consolidation at selected ratios.

Approximate Number of Outstanding Common

Proposed Consolidation Ratio. - - : Shares (Post Consolidation)
1for10 23,762,441
1for20 - AR 11,881,220

1 for 40 N 5,940,610
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In connection with the Acquisition and the Consolidation, the Corporation proposes to
change its name to Hudbay Minerals Inc., subject to the approval of the TSX Venture
Exchange and the shareholders of the Corporation.

Election of Directors

In connection with the Acquisition and for the purpose of improving the corporate
governance practices of the board of directors, most significantly with regard to the
independence of the board and its committees, the board of directors has determined
that it is advisable to increase the size of the board and elect additional, independent
directors. The Corporation will ask the shareholders of the Corporation to elect four
additional individuals, being Messrs. Peter Jones, Norman Anderson, James Ashcroft
and lan Conn as directors of the Corporation, effective upon the completion of the
Acquisition and such directors. will hold office until the next annual meeting of
shareholders of the Corporation or until their successors are elected or appointed.

Reduction of Stated Capital

The Corporation plans to present a proposal to shareholders to reduce the
shareholders’ equity account for the Common Shares of the Corporation by up to
$21,978,639 at the Meeting. The directors believe that following such a reduction, the
stated capital account of the Corporation will more accurately reflect the future financial
results of the Corporation. This adjustment is for accounting purposes only and does
not require the expenditure of funds by the Corporation. The effect of such reduction is
that the stated capital account shall be reduced by $21,978,639 to become $2,869,017
as of July 1, 2004 and the deficit as of such date will be eliminated.

For further information, please contact Greg Peebles or Doug Scharf (416) 913-7601 or
visit Ontzinc’'s website at www.ontzinc.ca .

The TSX Venture Exchange has not reviewed and does not accept responsibility for the
adequacy or accuracy of this release. |

This press release is not an offer of securities for sale in the United States. Securities
may not be offered or sold in the United States absent registration or an exemption from
registration. Any public offering of securities that may be made in the United States will
be made by means of a prospectus that may be obtained from the issuer and that will
contain detailed information about the company and management, as well as financial
statements. '




Ontzinc Corporation

2-34778
grovided in Accordance With Section 240.12g3-2(b11MD

o e s s

krs) Ontario Commission des P.O. Box 55, 1th Floor CP 55, 19e étage
@ Securities valeurs mobilieres 20 Queen Street West 20, rue queen ouest
Commission . del'Ontario Toronto ON M5H 3S8 Toronto ON M5H 3S8

Ontario

IN THE MATTER OF NATIONAL POLICY 43-201
- MUTUAL RELIANCE REVIEW SYSTEM FOR
PROSPECTUSES AND ANNUAL INFORMATION FORMS
AND

IN THE MATTER OF

ONTZINC CORPORATION

DECISION DOCUMENT

This preliminary mutual reliance review system decision document evidences that preliminary
receipts of the regulators in each of British Columbia, Saskatchewan, Manitoba, New
Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and Labrador have been
issued for a Preliminary Prospectus of the above Issuer dated November 10th, 2004.

DATED at Toronto this 12th day of November, 2004,

Margo Paul

Margo Paul
Director, Corporate Finance

Note:

The issuance of this decision document is not to be construed as meaning that the adequacy of the
preliminary materials has been established. The materials are being reviewed and initial comments
will be furnished to you as soon as possible.

SEDAR Project # 707013
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

NEWS RELEASE

FOR DISTRIBUTION IN THE UNITED STATES

, TSX Venture Exchange
November 11, 2004 ' ' Symbol: OTZ
Toronto, Ontario Shares Outstanding: 237,624,415

ONTZINC FILES PRELIMINARY PROSPECTUS
FOR PUBLIC OFFERING OF SUBSCRIPTION RECEIPTS

ONTZINC Corporation (TSXV-OTZ) (the “Company”) is pleased to announce that it has filed a
preliminary prospectus in connection with the proposed public offering of subscription receipts
of the Company. After giving effect to our proposed consolidation of common shares, each
subscription receipt will entitie the holder thereof to receive one common share and one-half of
one common share purchase warrant. The proceeds from the offering will be used to finance
a portion of the purchase price for the Company's acquisition of Hudson Bay Mining and
Smelting Co., Limited (“HBMS") from Anglo American International, S.A. The underwriting
group in connection with this offering is being led by GMP Securities Ltd. and includes
Canaccord Capital Corporation, Haywood Securities Inc., Orion Securities Inc., Harris
Partners Limited, McFarlane Gordon Inc. and Northern Securities Inc.

The price of the subscription receipts will be determined by negotiation between the
underwriters and the Company prior to filing a final prospectus. The gross proceeds of the
offering will be held in escrow until all of the conditions precedent to the acquisition of
HBMS have been fulfilled, including the completion of a debt financing for the balance of
the purchase price of HBMS. The Company has granted the underwriters an
over-allotment option to purchase that number of additional subscription receipts equal to
up to 15% of the subscription receipts issued at the closing of the offering.

The offering is subject to normal regulatory approvals. A copy of the preliminary
prospectus has been filed via SEDAR (www.sedar.com).

* * *

ONTZINC Corporation is a mineral exploration and development company. Its strategy is
to focus on the acquisition of high quality, North American mining assets at an advanced
stage of development. ONTZINC currently owns and operates four mineral projects: the
Balmat Mine in the State of New York, U.S.A.; the Gays River Mine in the Province of
Nova Scotia, Canada; the Southwestern Ontario Project in the Province of Ontario,
Canada; and the San Antonio Project in Chile.
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For further information, please contact Greg Peebles or Doug Scharf (416) 913-7601 or
visit ONTZINC’S website at www.ontzinc.ca.

The TSX Venture Exchange has in no way passed upon the merits of the proposed
transaction and has neither approved or disapproved the contents of this press release.

This press release is not an offer of securities for sale in the United States. The securities
have not been and will not be registered under the United States Securities Act of 1933,
as amended. Securities may not be offered or sold in the United States absent
registration or an exemption from registration. Any public offering of securities that may
be made in the United States will be made by means of a prospectus that may be
obtained from the issuer and that will contain detailed information about the company and
management, as well as financial statements.
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VISA DE PROSPECTUS PROVISOIRE

ONTZINC CORPORATION

Nom de 'émetteur

En application de l'article 20 de la Loi sur les valeurs mobilieres, L.R.Q., ¢c. \*1.1, le visa est
octroyé a votre prospectus provisoire du 10 novembre 2004.

L’Agence nationale d’encadrement du secteur financier (aussi connue sous le nom « Autorité
des marchés financiers »),

Le 11 novembre 2004 ' ‘ (s) Josée Deslauriers

Date du visa Josée Deslauriers
Directrice des marchés des capitaux

fir

Agence nationale d'encadrement du secteurfinancier
800, square Victoria, 22iéme étage, tour de la Bourse, C.P. 246, Montréal (Québec) H4Z 1G3
Tél. : (514) 395-0337 * Télécopieur: (514) 873-6155
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FORM 51-102F3
MATERIAL CHANGE REPORT

Item 1 Name and Address of Company

ONTZINC Corporation
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6

item 2 Date of Material Change
October 7, 2004.
Item 3 News Release

A press release concerning the material change was issued on October 8, 2004 through

newswire services and filed on the system for electronic document analysis and retrieval
(“SEDAR").

Item 4 Summary of Material Change

ONTZINC Corporation (the “Corporation”) entered into an agreement dated October 7, 2004 to
acquire 100% of Hudson Bay Mining and Smelting (‘HBMS") from Anglo American International,
S.A. (“Anglo American”) for the purchase price of $325 million, which is subject to final
adjustment.

item 5 Full Description of Material Change

The Corporation entered into a share purchase agreement dated October 7, 2004 to acquire 100%
of HBMS from Anglo American for the purchase price of $325 million, which is subject to final
adjustment. A copy of the share purchase agreement has been filed via SEDAR.

Effective on closing of the transaction, and subject to shareholder approval, Ontzinc proposes to
change its name to Hudson Bay International Minerals Corp. ("Hudson Bay International"). RBC
Capital Markets, a member of the RBC Financial Group, acts as exclusive financial advisor 1o Anglo
and Credit Suisse First Boston acts as exclusive financial advisor to Ontzinc.

HBMS is a Canadian mining company, which has a strong ore reserve and resource base,
substantially refurbished operations and an experienced workforce and management team, which
will remain in place. The current operations have a known reserve and resource life of 13 years
with growth potential. In addition to the extension of known ore bodies, HBMS' exploration team
has a proven record of discovering new ore bodies, being credited with 19 of the 25 mines HBMS
has developed in its 75-year history. HBMS' large land position of 280,000 hectares in
Manitoba and Saskatchewan offers excellent potential for further discoveries.

HBMS has recently undergone a significant transformation with the completion of the 777 group of
projects. While developing the Chisel North zinc mine and the 777 mine, HBMS also expanded
the zinc plant and installed a state-of-the-art zinc cell house, expanded the Flin Flon concentrator
and upgraded related infrastructure. Based upon the unaudited financial statements of HBMS for
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the six months ended June 30, 2004, HBMS had revenues of approximately $265 million, net assets
of $349 million and net profit of $25 million.

Closing of the transaction is expected by year end and is conditional on the closing of financings for
the purchase price. GMP Securities Ltd. has indicated its intention to lead an equity offering for a
portion of the purchase price. The Corporation intends to raise the balance of the purchase price
through a debt financing.

In connection with the proposed acquisition, the Corporation intends to seek shareholder
approval for a consolidation of its common shares.

Completion of the transaction is subject to the receipt of all necessary shareholder, regulatory
and third party consents, satisfaction of customary closing conditions and the raising of the
required financing.

The Corporation has engaged A.C.A. Howe International Limited to prepare a technical report on
HBMS’ mining assets in accordance with National Instrument 43-101 of the Canadian Securities
Administrators (“NI 43-101"). Mike Newbury, P.Eng., a qualified person under NI 43-101, will be
the primary author of the technical report. The information in this material change report

regarding mineral reserves and mineral resources and future production estimates is subject to
change based upon the findings of A.C.A. Howe.

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not Applicable.
ltem 7 Omitted Information
Not Applicable.
Item 8 Executive Officer
Mr. Peter George, the President of the Corporation, at (416) 913-7601.
Item 9 Date of Report
October 15, 2004.
ONTZINC CORPORATION

By: “Signed”
Douglas Scharf
Senior Vice President and Chief Financial
Officer
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

NEWS RELEASE
TSX Venture Exchange
October 18, 2004 Symbol: 0TZ
Toronto, Ontario Shares Qutstanding: 237,624,415

ONTZINC ANNOUNCES TRADING OF ITS COMMON SHARES ON THE TSX
VENTURE EXCHANGE TO RESUME OCTOBER 18, 2004

ONTZINC Corporation (TSXV-OTZ) (the “Company”) is pleased to announce that trading of its
common shares on the TSX Venture Exchange (the “Exchange”) is scheduled to resume at the open
on Monday, October 18, 2004. Trading had been halted, at the request of the Company, pending
the announcement of a material change.

On October 8, 2004 the Company announced that it had entered an agreement to acquire 100% of
Hudson Bay Mining and Smelting ("HBMS") by purchasing the holiding company which owns HBMS
from Anglo American International, S.A. (the "HBMS Acquisition").

Pursuant to Exchange policy, certain insiders of the Company have entered into a pooling
agreement whereby their common shares and warrants of the Company will be released from

escrow upon the Exchange issuing its bulletin announcing final Exchange approval of the HBMS
Acquisition.

As previously announced, dfective on closing of the transaction, and subject to shareholder
approval, the Company will change its name to Hudson Bay International Minerals Corp.

Completion of the transaction is subject to the receipt of all necessary shareholder, regulatory
and third party consents, satisfaction of customary closing conditions and the raising of the
required financing.

About HBMS

HBMS is a 75-year old mining company with approximately 1,350 employees. HBMS operates
four mines in Northem Manitoba and Saskatchewan (the 777/Callinan, Trout Lake and Konuto
mines) in the Flin Flon area and the Chisel North mine in the Snow Lake area. It has two
strategically located ore concentrators located at Snow Lake and Flin Flon which produce copper
and zinc concentrates for treatment at the Flin Flon metaliurgical complex.

HBMS has a strong ore reserve and resource base, substantially refurbished operations and an
experienced workforce and management team, which will remain in place. The current operations
have a known reserve and resource life of 13 years with growth potential. In addition to the
extension of known ore bodies, HBMS' exploration team has a proven record of discovering
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new ore bodies, being credited with 19 of the 25 mines HBMS has developed in its 75-year
history. HBMS' large land position of approximately 280,000 hectares in Manitoba and
Saskatchewan offers excellent potential for further discoveries.

HBMS has concentrators located in the mining areas of Flin Flon and Snow Lake to produce copper
and zinc concentrates for treatment at its metallurgical complex in Flin Flon, which is located
approximately 750 km north of Winnipeg. Zinc concentrates are processed into refined metal at
HBMS' zinc pressure leach and electrowinning plant. Copper concentrates are processed into anodes
at HBMS’ Flin Flon smelter.

HBMS has recently undergone a significant transformation with the completion of the capital
investment program at its 777 group of projects. While developing the Chisel North zinc mine and
the 777 mine, HBMS has also expanded its zinc plant and installed a state-of-the-art zinc
cellhouse, expanded its Flin Flon concentrator and upgraded related infrastructure. In conjunction
with the capital investment of more than $400 million, HBMS management has actively targeted
productivity improvements combined with improvements in safety performance and
environmental standards.

The Company has engaged A.C.A. Howe International Limited to prepare a technical report
on HBMS’ mining assets in accordance with National Instrument 43-101 of the Canadian
Securities Administrators. The information herein on mineral reserves and mineral resources
and future production estimates is subject to change based upon the findings of A.C.A. Howe.

ONTZINC Corporation is a mineral exploration and development company. lts strategy is to
focus on the acquisition of high quality, North American mining assets at an advanced stage
of development or that are already in production. The Company currently owns four mineral
projects: the Balmat Mine in the State of New York, U.S.A.; the Gays River Mine in the
Province of Nova Scotia, Canada; the Southwestern Ontario Project in the Province of
Ontario, Canada; and the San Antonio Project in Chile.

For further information, please contact Landon French, Senior Consultant, GPC International
at (416) 598-5788 or visit the Company’s website at www.ontzinc.ca.

The TSX Venture Exchange has in no way passed upon the merits of the proposed
transaction and has neither approved or disapproved the contents of this press release.

Completion of the transaction is subject to a number of conditions, including but not limited to
Exchange acceptance. The transaction cannot close until the required shareholder approval
is obtained. There can be no assurance that the transaction will be completed as proposed or
at all.

Investors are cautioned that, except in publicly filed documents to be prepared in connection
with the proposed acquisition, any information released or received with respect to the
acquisition may not be accurate or complete and should not be relied upon. Trading in
securities of the Company should be considered highly speculative.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the securities in any State in which such offer, solicitation or sale
would be unlawful.
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Safe Harbour Statement under the United States Private Securities Litigation Reform Act of
1995: Except for the statements of historical fact contained herein, the information presented
constitutes “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements, including but not limited to those with
respect to the successful acquisition of HBMS by the Company, the future management of the
Company, the successful financing of the acquisition, the price of zinc and copper, the timing
and amount of estimated future production, reserve determination and reserve conversion
rates involve known and unknown risks, uncertainties and other factors that may cause the
actual results, performance or achievement of the Company to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking
statements. Such factors include, among others, risks related to the acquisition, the current
activities of the Company, the actual results of current exploration activities, conclusions of
economic valuations, conclusions of due diligence investigations, and future prices of zinc and
copper. There may be additional factors that could cause results not to be as anticipated,
estimated or intended. There can be no assurance that such statements will prove to be
accurate as actual results and future events could differ materially from those anticipated in

such statements. Accordingly, readers should not place undue reliance on forward-looking
statements.

NOT FOR DISTRIBUTION OR TRANSMISSION BY
ANY MEANS INTO THE UNITED STATES
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

NEWS RELEASE
TSX Venture Exchange
October 8, 2004 Symbol: OTZ
Toronto, Ontario Shares Outstanding: 237,624,415

ONTZINC ANNOUNCES ACQUISITION OF HUDSON BAY MINING AND SMELTING
WILL BECOME A SIGNIFICANT ZINC AND COPPER PRODUCER

Ontzinc Corporation (TSXV-OTZ) is pleased to announce it has entered into an agreement dated
October 7, 2004 to acquire 100% of Hudson Bay Mining and Smelting ("HBMS") from Anglo
American International, S.A. ("Anglo American") for the purchase price of $325 million, which
is subject to final adjustment. The acquisition will transform Ontzinc into a significant zinc
and copper producer. Effective on closing of the transaction, and subject to shareholder
approval, Ontzinc will change its name to Hudson Bay International Minerals Corp. ("Hudson
Bay International"). RBC Capital Markets, a member of the RBC Financial Group, acts as
exclusive financial advisor to Anglo and Credit Suisse First Boston acts as exclusive financial
advisor to Ontzinc.

HBMS is a Canadian mining company, which has a strong ore reserve and resource base,
substantially refurbished operations and an experienced workforce and management team,
which will remain in place. The current operations have a known reserve and resource life of 13
years with growth potential. In addition to the extension of known ore bodies, HBMS'
exploration team has a proven record of discovering new ore bodies, being credited with 19 of
the 25 mines HBMS has developed in its 75-year history. HBMS' large land position of
280,000 hectares in Manitoba and Saskatchewan offers excellent potential for further
discoveries.

HBMS has recently undergone a significant transformation with the completion of the 777 group of
projects. While developing the Chisel North zinc mine and the 777 mine, HBMS aiso
expanded the zinc piant and installed a state-of-the-art zinc cell house, expanded the Flin Flon
concentrator and upgraded related infrastructure. Based upon the unaudited financial statements
of HBMS for the six months ended June 30, 2004, HBMS had revenues of approximately $265
million, net assets of $349 miilion and net profit of $25 million.

Gregory J. Peebles, the Chairman of Ontzinc, stated that: “Ontzinc is delighted with having been
chosen as the successful bidder for HBMS, after a long and detailed process. The transaction
will result in the repatriation to Canada of one of its oldest and best known mining companies.
Following the transaction, Hudson Bay International will have world class management and mining
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expertise. Given its copper and zinc reserves and the refurbishment of much of its plant and
equipment, we expect that Hudson Bay International will play a significant role in the global base
metals industry.”

Closing of the transaction is expected by year end and is conditional on the closing of financings
for the purchase price. GMP Securities Ltd. has indicated its intention to lead an equity offering for
a portion of the purchase price. Ontzinc intends to raise the balance of the purchase price through
a debt financing.

In connection with the proposed acquisition, Ontzinc intends to seek shareholder approval for
a consolidation of its common shares.

Completion of the transaction is subject to the receipt of all necessary shareholder, regulatory
and third party consents, satisfaction of customary closing conditions and the raising of the
required financing.

Ontzinc has engaged A.C.A. Howe International Limited to prepare a technical report on
HBMS' mining assets in accordance with National Instrument 43-101 of the Canadian
Securities Administrators. The information herein on mineral reserves and mineral resources
and future production estimates is subject to change based upon the findings of A.C.A. Howe.

A conference call for investors, analysts and interested media will be held on Friday, October
8, 2004 at 2:00 p.m. EST.

Conference call details are as follows:

Call Time: 2:00 p.m. - 2:20 p.m. EST
Local Access: 416-695-9757

Toll-Free Access: 1-800-766-6630
ONTZINC Corporation is a mineral exploration and development company. |ts strategy is to
focus on the acquisition of high quality, North American mining assets at an advanced stage
of development. Ontzinc currently owns and operates four mineral projects: the Balmat Mine
in the State of New York, U.S.A.; the Gays River Mine in the Province of Nova Scotia,
Canada; the Southwestern Ontario Project in the Province of Ontario, Canada; and the San
Antonio Project in Chile.

For further information, please contact Landon French, Senior Consultant, GPC International
at (416) 598-5788 or visit Ontzinc's website at www.ontzinc.ca .

The TSX Venture Exchange has in no way passed upon the merits of the proposed
transaction and has neither approved or disapproved the contents of this press release.

Completion of the transaction is subject to a number of conditions, including but not limited to
Exchange acceptance. The transaction cannot close until the required shareholder approval
is obtained. There can be no assurance that the transaction will be completed as proposed or
at all.
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Investors are cautioned that, except in publicly filed documents to be prepared in connection
with the proposed acquisition, any information released or received with respect to the
acquisition may not be accurate or complete and should not be relied upon. Trading in
securities of Ontzinc should be considered highly speculative.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the securities in any State in which such offer, solicitation or sale
would be unfawful.

Safe Harbour Statement under the United States Private Securities Litigation Reform Act of
1995: Except for the statements of historical fact contained herein, the information presented
constitutes “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements, including but not limited to those with
respect to the successful acquisition of HBMS by Ontzinc, the future management of Ontzinc,
the successful financing of the acquisition, the price of zinc and copper, the timing and amount
of estimated future production, reserve determination and reserve conversion rates involve
known and unknown risks, uncertainties and other factors that may cause the actual results,
performance or achievement of Ontzinc to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements.
Such factors include, among others, risks related to the acquisition, the current activities of
Ontzinc, the actual results of current exploration activities, conclusions of economic
valuations, conclusions of due diligence investigations, and future prices of zinc and copper.
There may be additional factors that could cause results not to be as anticipated, estimated or
intended. There can be no assurance that such statements will prove to be accurate as actual
results and future events could differ materially from those anticipated in such statements.
Accordingly, readers should not place undue reliance on forward-looking statements.

NOT FOR DISTRIBUTION OR TRANSMISSION BY
ANY MEANS INTO THE UNITED STATES
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

NEWS RELEASE
. TSX Venture Exchange
October 8, 2004 Symbol: OTZ
Toronto, Ontario Shares Qutstanding: 237,624,415

ONTZINC ANNOUNCES ACQUISITION OF HUDSON BAY MINING AND SMELTING
WILL BECOME A SIGNIFICANT ZINC AND COPPER PRODUCER

Ontzinc Corporation (TSXV-OTZ) is pleased to announce it has entered into an agreement dated
October 7, 2004 to acquire 100% of Hudson Bay Mining and Smelting ("HBMS") from Anglo
American Intemational, S.A. ("Anglo American") for the purchase price of $325 million, which
is subject to final adjustment. The acquisition will transform Ontzinc into a significant zinc
and copper producer. Effective on closing of the transaction, and subject to shareholder
approval, Ontzinc will change its name to Hudson Bay Intemational Minerals Corp. ("Hudson
Bay International"). RBC Capital Markets, a member of the RBC Financial Group, acts as
exclusive financial advisor to Anglo and Credit Suisse First Boston acts as exclusive financial
advisor to Ontzinc.

HBMS is a Canadian mining company, which has a strong ore reserve and resource base,
substantially refurbished operations and an experienced workforce and management team,
which will remain in place. The current operations have a known reserve and resource life of 13
years with growth potential. In addition to the extension of known ore bodies, HBMS'
exploration team has a proven record of discovering new ore bodies, being credited with 19 of
the 25 mines HBMS has developed in its 75-year history. HBMS' large land position of
280,000 hectares in Manitoba and Saskatchewan offers excellent potential for further
discoveries.

HBMS has recently undergone a significant transformation with the completion of the 777 group of
projects. While developing the Chisel North zinc mine and the 777 mine, HBMS also
expanded the zinc plant and installed a state-of-the-art zinc cell house, expanded the Flin Flon
concentrator and upgraded related infrastructure. Based upon the unaudited financial statements
of HBMS for the six months ended June 30, 2004, HBMS had revenues of approximately $65
million, net assets of $349 million and net profit of $25 million.

Gregory J. Peebles, the Chairman of Ontzine, stated that: “Ontzinc is delighted with having been
chosen as the successful bidder for HBMS, after a long and detailed process. The transaction
will result in the repatriation to Canada of one of its oldest and best known mining companies.
Following the transaction, Hudson Bay International will have world class management and mining
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expertise. Given its copper and zinc reserves and the refurbishment of much of its plant and
equipment, we expect that Hudson Bay International will play a significant role in the global base
metals industry.”

Closing of the transaction is expected by year end and is conditional on the closing of financings
for the purchase price. GMP Securities Ltd. has indicated its intention to lead an equity offering for
a portion of the purchase price. Ontzinc intends to raise the balance of the purchase price through
a debt financing.

In connection with the proposed acquisition, Ontzinc intends to seek shareholder approval for
a consolidation of its common shares.

Completion of the transaction is subject to the receipt of all necessary shareholder, regulatory
and third party consents, satisfaction of customary closing conditions and the raising of the
required financing.

Ontzinc has engaged A.C.A. Howe International Limited to prepare a technical report on
HBMS' mining assets in accordance with National Instrument 43-101 of the Canadian
Securities Administrators. The information herein on mineral reserves and mineral resources
and future production estimates is subject to change based upon the findings of A.C.A. Howe.

A conference call for investors, analysts and interested media will be held on Friday, October
8, 2004 at 2:.00 p.m. EST.

Conference call details are as follows:

Call Time: 2:00 p.m. - 2:20 p.m. EST
Local Access: 416-695-9757

Toll-Free Access: 1-800-766-6630
ONTZINC Corporation is a mineral exploration and development company. Its strategy is to
focus on the acquisition of high quality, North American mining assets at an advanced stage
of development. Ontzinc currently owns and operates four mineral projects: the Balmat Mine
in the State of New York, U.S.A.; the Gays River Mine in the Province of Nova Scotia,
Canada; the Southwestern Ontario Project in the Province of Ontario, Canada; and the San
Antonio Project in Chile.

For further information, please contact Landon French, Senior Consultant, GPC International
at (416) 598-5788 or visit Ontzinc's website at www.ontzinc.ca .

The TSX Venture Exchange has in no way passed upon the merits of the proposed
transaction and has neither approved or disapproved the contents of this press release.

Completion of the transaction is subject to a number of conditions, including but not limited to
Exchange acceptance. The transaction cannot close until the required shareholder approval
is obtained. There can be no assurance that the transaction will be completed as proposed or
at all.
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Investors are cautioned that, except in publicly filed documents fo be prepared in connection
with the proposed acquisition, any information released or received with respect to the
acquisition may not be accurate or complete and should not be relied upon. Trading in
securities of Ontzinc should be considered highly speculative.

This press release shall not constifute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the securities in any State in which such offer, solicitation or sale
would be unlawful.

Safe Harbour Statement under the United States Private Securities Litigation Reform Act of
1995: Except for the statements of historical fact contained herein, the information presented
constitutes “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements, including but not limited to those with
respect to the successful acquisition of HBMS by Ontzinc, the future management of Ontzinc,
the successful financing of the acquisition, the price of zinc and copper, the timing and amount
of estimated future production, reserve determination and reserve conversion rates involve
known and unknown risks, uncertainties and other factors that may cause the actual results,
performance or achievement of Ontzinc to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements.
Such factors include, among others, risks related to the acquisition, the current activities of
Ontzinc, the actual results of current exploration activities, conclusions of economic
valuations, conclusions of due diligence investigations, and future prices of zinc and copper.
There may be additional factors that could cause results not to be as anticipated, estimated or
intended. There can be no assurance that such statements will prove to be accurate as actual
results and future events could differ materially from those anticipated in such statements.
Accordingly, readers should not place undue reliance on forward-looking statements.

NOT FOR DISTRIBUTION OR TRANSMISSION BY
ANY MEANS INTO THE UNITED STATES
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REPORT PURSUANT TO:

SECTION 101 OF THE SECURITIES ACT, R.S.0. 1990 ¢.S.5, AS AMENDED
SECTION 111 OF THE SECURITIES ACT, R.S.B.C. 1996 c418, AS AMENDED
SUBSECTION 141 OF THE SECURITIES ACT, S.A. 1981 ¢.S-6.1, AS AMENDED
SECTION 147.1 OF THE SECURITIES ACT, R.S.Q., c.V-1.1, AS AMENDED
NATIONAL INSTRUMENT 62-103

Name and address of the offeror:

Gregory Peebles (the “Offeror”)
31 Old Forest Hill Road
Toronto, Ontario

M5P 2P8

Designation and number or principal amount of securities and the offeror’s
securityholding percentage in the class of securities of which the offeror acquired
ownership or control in the transaction or occurrence giving rise to the obligation to
file the report, and whether it was ownership or control that was acquired in those
circumstance:

In connection with a private placement announced September 30, 2004, the Offeror
subscribed for 10,000,000 units (“Units”) of ONTZINC Corporation (the “Company”) at
a price of $0.05 per Unit, each Unit comprised of one common share (each a “Share”) in
the capital of the Company and one-half (*2) of a Share purchase warrant (each a
“Warrant”). Each whole Warrant entitles the holder to acquire a Share for a period of
two years from the date of issuance.

Designation and pumber or principal amount of securities and the offeror’s
securityholding percentage in the class of securities immediately after the
transaction or occurrence giving rise to obligation to file the report:

Immediately after the acquisition described in (2) the Offeror will own: assuming
exercise of an aggregate of 9,539,797 Share purchase warrants, 5,000,000 Warrants and
800,000 stock options, 45,539,797 Shares in representing approximately 19.1% of the
issued and outstanding Shares, on a partially diluted basis;

Designation and number or principal amount of securities and the percentage of
outstanding securities of the class of securities referred to in paragraph (c) over
which:

@) the offeror, either alone or together with any joint actors, has ownership and
control;

The Offeror, together with joint actors, if any, have ownership of and control
over, assuming exercise of the Share purchase warrants, the Warrants and stock
options, 45,539,797 Shares representing approximately 19.1% of the issued and
outstanding Shares, on a partially diluted basis.
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(i)  the offeror, either alone or together with any joint actors, has ownership but
control is held by other persons or companies other than the offeror or any
joint actor; and

Not Applicable.

(iii)  the offeror, either alone or together with any joint actors, has exclusive or
shared control but does not have ownership.

Not Applicable.

Name of the market in which the transaction or occurrence that gave rise to the
report took place:

The transaction took place off the market by way of a private placement.

Purpose of the offeror and any joint actors in effecting the transaction or
occurrence that gave rise to the report, including any future intention to acquire
ownership of, or control over, additional securities of the reporting issuer:

The Offeror purchased the securities for investment purposes only and not with the
purpose of influencing the control or direction of the Company. The Offeror, together
with any joint actors, if any, may, subject to market conditions, make additional
investments in or dispositions of securities of the Company in the future, including
additional purchases of securities.

General nature and the material terms of any agreement, other than lending
arrangements, with respect to securities of the reporting issuer entered into by the
offeror, or any joint actor, and the issuer of the securities or any other entity in
connection with the transaction or occurrence giving rise to the report, including
agreements with respect to the acquisition, holding, disposition or voting of any of
the securities:

The securities were acquired pursuant to a subscription agreement between the Offeror
and the Company for cash consideration of $500,000.

Names of any joint actions in connection with the disclosure required by this report:
Not applicable

In the case of a tramsaction or occurrence that did not take place on a stock
exchange or other market that represents a published market for the securities,
including an issuance from treasury, the nature and value of the consideration paid

by the offeror.

See item 2 above.
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10.  Where applicable, a description of any change in any material fact set out in a
previous report filed under the early warning requirements or Part 4 of National
Instrument 62-103 in respect of the reporting issuer’s securities.

Not applicable.

DATED this 5™ day of October, 2004.

(Signed)
Gregory Peebles
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31 Old Forest Hill Road
Toronto, Ontario
MS5P 2P8

PRESS RELEASE

FOR IMMEDIATE RELEASE
October 5, 2004
Toronto, Ontario

PEEBLES REPORTS SIGNIFICANT SHAREHOLDING

Gregory Peebles, Chairman of ONTZINC Corporation, reports that he has purchased an
additional 10,000,000 common shares and 5,000,000 common share purchase warrants of
ONTZINC. The securities, when added to previous securities owned by Mr. Peebles, brings his
holdings, assuming the exercise of all convertible securities, to approximately 45,539,797
common shares, representing approximately 19.1% of the outstanding common shares of the
Company, on a partially diluted basis.

Mr. Peebles has acquired the above-noted shares of ONTZINC for investment purposes and may,
depending on market and other conditions, increase or decrease his beneficial ownership, control
or direction over the common shares or other securities of ONTZINC, through market
transactions, private agreements or otherwise.

For further information, contact: Mr. Gregory Peebles at (416) 913-7601.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy
or accuracy of this release.
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FORM 51-102F3
MATERIAL CHANGE REPORT

REPORTING ISSUER

ONTZINC Corporation
6 Adelaide Street East
Suite 300

Toronto, ON M5C 1H6

DATE OF MATERIAL CHANGE
A material change took place on September 30, 2004.
NEWS RELEASE

On September 30, 2004 a news release in respect of material changes were released
through the facilities of CCN Matthews.

SUMMARY OF MATERIAL CHANGE

The material change is fully described in the Company’s press release which is attached
as Schedule “A” and is incorporated herein.

FULL DESCRIPTION OF MATERIAL CHANGE

A full description of the material change is contained under Item 4, -

RELJANCE ON SUBSECTION 7.1(2) OR (3) OF NATIONAL INSTRUMENT 51-102
The report is not being filed on a confidential basis.

OMITTED INFORMATION

No information has been omitted.

EXECUTIVE OFFICER

Douglas Scharf, Senior Vice-President and CFO, (416) 913-7601.

DATE OF REPORT

This report is dated at Toronto, this 5™ day of October, 2004.

ONTZINC CORPORATION

Per:___ (Signed)
Chris Irwin, Secretary
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ONTZINC CORPORATION
6 Adelaide Street East, Suite 300
Toronto, Ontario M5C 1H6
Tel: (416) 913-7601
Fax: (416) 360-5882

PRESS RELEASE
FOR IMMEDIATE RELEASE TSX Venture Exchange
September 30, 2004 Symbol: OTZ
Toronto, Ontario Shares Outstanding: 237,624,415

ONTZINC COMPLETES BROKERED PRIVATE PLACEMENT

ONTZINC Corporation (TSXV - OTZ) wishes to announce that it has completed a private
placement, as previously announced on August 24, 2004, of $1,726,000 through the sale of
34,520,000 units of ONTZINC at a price of $0.05 per unit. Each unit is comprised of one
common share and one-half of a common share purchase warrant, each whole warrant entitles
the holder thereof to acquire a share for a period of two years from the date of issuance,
exercisable at a price of $0.06 per share. Securities issued pursuant to the private placement are
subject to a four month hold period.

Northern Securities Inc. acted as agent to the Company in connection with the offering. The
agent was paid $117,280 commission and received 3,452,000 broker warrants. The broker
warrants are exercisable at the issue price of $0.05 per unit for a period of two years from the
closing date. In addition, the agent was granted an over-allotment option entitling the agent to
purchase up to 15% of the number of units issued at closing at the issue price of the offering for a
period of sixty days from the closing date.

The proceeds of the private placement will be used in connection with reactivation of the Balmat
Mine and for general working capital purposes.

ONTZINC is proposing to settle an aggregate of $150,000 of indebtedness owed by the
Company to an arm’s length creditor through the issuance of up to 3,000,000 common shares.
Completion of the debt settlement is subject to regulatory approval, including satisfaction of the
requirements of the TSX Venture Exchange.

For further information, contact: Mr. Douglas Scharf, Senior Vice President and Chief Financial
Officer at (416) 913-7601 or visit ONTZINC’s website at www.ontzinc.ca.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy
or accuracy of this release.
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Dear Sir or Madam:

RE: ONTZINC CORPORATION
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TRANSHFER SERVICES

Lisa Clarkin

Officer, Client Services
Telephone: 416.361.0930 ext. 236
Email: [clarkin@equitytransfer.com

Yours Truly,

Equity Transfer Services Inc.

1.

2.

(¥%)

We are pleased to confirm that copies of the following materials were mailed to shareholders on
November 10, 2004,

Proxy

Notice of Special Meeting of Shareholders and Management Information
Circular

Letter of Transmittal

Proxy Return Eni/eldpe

EQUITY TRANSFER SERVICES INC.

120 &delaide St W., Suite 420 Toronto, ON MS5H 403 7! 416.361.01%2 F: 416.361.0470




FORM OF PROXY SOLICITED BY THE MANAGEMENT OF ONTZINC CORPORATION

Senior Vice President and Chief Financial

(@)

(b
©

(Y

)

©

DATED this

FOR USE AT A SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON
DECEMBER 8§, 2004

The undersigned shareholder(s) of ONTZINC Corporation (the “Corporation”) hereby appoint(s) Gregory J. Peebles, the
Chairman of the Board and Chief Executive Officer of the Corporation, or in lieu of the foregoing, Douglas Scharf, the
Officer of the Corporation,
, to attend and vote on behalf of the undersigned at the Special
Meeting of Shareholders of the Corporation to be held on Wednesday, December 8, 2004 and at any adjournment thereof.

or in lieu of the foregoing,

The undersigned specifies that all of the voting shares owned by him and represented by this form of proxy shall be:

VOTED FOR ( ) AGAINST ( ) the resolution with respect to
the adoption of a Shareholder Rights Plan, as more fully described
in the Information Circular;

VOTED ( ) WITHHELD FROM VOTING ( ) in respect of the
election of directors;

VOTED FOR ( ) AGAINST ( ) the Stated Capital Reduction
Resolution, as more fully described in the Information Circular;

VOTED FOR ( ) AGAINST ( ) the Change of Name Resolution,
as more particularly described in the Information Circular;

VOTED FOR ( ) AGAINST ( ) the Consolidation Resolution, as
more particularly described in the Information Circular; and

VOTED on such other business as may properly come before the
Meeting or any adjournment thereof;

hereby revoking any proxy previously given.

If any amendments or variations to matters identified in the Notice of
Meeting are proposed at the Meeting or any adjournment thereof or
if any other matters properly come before the Meeting or any
adjournment thereof, this proxy confers discretionary authority to
vote on such amendments or variations or such other matters
according to the best judgement of the person voting the proxy at the
Meeting or any adjournment thereof.

day of , 2004.

Signature of Shareholder

Name of Shareholder (Please Print)

PLEASE SEE NOTES ON REVERSE




Notes:

This form of proxy must be dated and signed by the appointor or his attorney authorized in writing or, if the
appointor is a body corporate, this form of proxy must.be executed by an officer or attorney thereof duly
authorized.

A shareholder has the right to appoint a person (who need not be a shareholder) to attend and act for him
and on his behalf at the Meeting or any adjournment thereof other than the persons designated in the
enclosed form of proxy. Such right may be exercised by striking out the names of the persons designated
therein and by inserting in the blank space provided for that purpose the name of the desired person or by
completing another form of proxy and, in either case, delivering the completed and executed proxy to the
office of the Corporation’s transfer agent indicated below not less than 48 hours (excluding Saturdays and
holidays) before the time for holding the Meeting or any adjournment thereof.

The shares represented by this proxy will be voted in accordance with the instructions of the shareholder on
any ballot that may be called for and, subject to section 114 of the Business Corporations Act (Ontario),
where a choice is specified, the shares shall be voted accordingly and where no choice is specified, the shares
shall be VOTED FOR the matter referred to in item (c). Where no specification is made to vote or withhold
from voting in respect of the election of directors, the shares will be VOTED.

Proxies to be used at the Meeting or any adjournment thereof must be received by the Corporation’s transfer agent
indicated below not less than 48 hours (excluding Saturdays and holidays) before the time for holding the Meeting
or any adjournment thereof.

Please date the proxy. If not dated, the proxy shall be deemed to be dated on the date on which it is mailed.

This proxy ceases to be valid one year from its date.

If your address as shown is incorrect, please give your correct address when returning this proxy.

Please return the form of proxy, in the envelope provided for that purpose, to:

Equity Transfer Services Inc.
120 Adelaide Street West, Suite 420
Toronto, Ontario M5H 3V1 .

Fax No.: (416) 361-0470



ONTZINC CORPORATION
(A DEVELOPMENT STAGE ENTERPRISE)
June 30, 2004 Restated

These financial statements have not been reviewed by Ontzinc Corporation’s
external auditors.
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{A DEVELOPMENT STAGE ENTERPRISE)

Consolidated Balance Sheets

June 30, 2004

Dec 31, 2003

(Unaudited) (Restated — note2)
Assets
Current assets:
Cash and cash equivalents $ 3091381 $ 2,113,735
Debenture subscription receivable - 2,000,000
Prepaid expenses and othér 746,479 643,967
3,837,860 4,757,702
Capital assets 128,086 28,802
Mineral properties and deferred exploration expenditures
expenditures (note 3) 8,809,483 5,911,227
Deferred financing and acquisition costs (note 4) 891,480 169,000
Environmental deposits 1,917,029 1,588,129
$ 15,583,938 § 12,454,860
Liabilities and Shareholders' Equity
Current liabilities: I T
Accounts payable and accrued liabilities $ 1,034,497 § 1,021,549
Due to companies related by common directors 4,155 4,155
‘ 1,038,652 1,025,704
Reclamation liabilities (note 6) 780,507 768,657
Convertible debentures (note 5) 1,683,044 1,038,500
Shareholders’ equity:
Common shares (note 7(a)) 24,847 656 21,379,060
Share subscription receivable 90,000 250,000
Shares to be issued - 47,072
Warrants (note 7(b)) 5,842,778 4,433,514
Warrants to be issued - 50,545
Stock options (note 7(c)) 1,693,600 1,580,000
Contributed surplus 516,340 516,340
Equity component of convertible debentures (note 5) 1,250,000 961,500
Deficit (21,978,639) (19,096,032)
12,081,735 9,621,999
Going concern (note 1)
Subsequent events (note 11)
$15,583,038 $ 12,454,860
See accompanying notes to consolidated financial statements.
2



ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)

Consolidated Statements of Operations and Deficit

Three Months Ended

Six Months Ended

June 30, June 30,
2004 2003 2004 2003
interest income $6,706 $192 $13479 § 214
Expenses (income):
Salaries and benefits 19,320 17,381 34,195 32,280
Management fees 225,000 - 284,000 -
Professional fees 75,414 225,662 255,753 348,614
Mine care and maintenance 652,906 (1,670) 1,713,573 (1,090)
Investor relations and listing fees 46,395 21,658 81,315 35,2186
Genera! and administrative 29,253 7,566 86,054 17,233
Rent 22,006 27,568 46,577 52,116
Travel 28,095 35,480 128,390 71,099
Foreign exchange loss (gain) (67,586) 53,715 (82,557) 102,617
Depreciation 11,188 890 21,333 1,690
Loss (gain) on sale of assets (90,000) - (90,000)
Stock option compensation (note 8¢) 160,000 - 160,000 -
Amortization of deferred financing costs 27,030 - 54,059 -
Accretion expense on reclamation = -
liabilites | S . 5,925 5,725 11,850 11,449
Debenture interest -~ = =~ 225,096 - 498,544 -
1,460,042 303,975 3,293,086 581,224
Loss before income taxes (1,453,336) (303,783) (3,279,607) (581,010)
Income tax recovery - - 397,000 -
Loss for the period (1,453,336)  (303,783) (2,882,607) (581,010)
Deficit, beginning of period (20,525,303) (14,194,608) (19,096,032) (13,917,381)
Deficit, end of period (21,978,639 (14,498,391) $ (21,978,639) (14,498,391)
Basic and diluted loss per share (note 8) $ (0.01) $(0.01) $(0.02) $ (0.01)
M Restated ~ note 2.
See accompanying notes to consolidated financial statements.
3



ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)
Consolidated Statements of Cash Flows

Three Months Ended Six Months Ended
June 30, June 30,
2004 2003 (" 2004 2003 ™

Cash provided by (used in):

Operating activities: .
Loss for the period (1,453,336) (303,783) $(2,882,607) (581,010)
Items not involving cash;

Future income taxes - - (397,000) -
Depreciation ‘ . v 11,188 890 21,333 1,690
Amortization of deferred financing

costs 27,030 - 54,059 -
Stock option compensation 160,000 - 160,000 -
Accretion of debt component of

convertible debentures 156,250 - 333,044 -
Accretion expense on

reclamation liabilities 5,925 5,725 11,850 11,449
Loss (gain) on sale of assets - (90,000) - (90,000)

Change in non-cash operating

working capital 143,723 (14,471) (49,564) 88,384

(949,220)  (401,639) (2,748,885) (569,487)

Financing activities:

Issuance of common shares

net of issuance costs 53,082+ 314,531 5,083,316 641,543
Proceeds on exercise of stock options - - 63,800 -
Proceeds on exercise of warrants 103,727 - 103,727 -
Decrease in debenture subscription
receivable - - 2,000,000 -
Issuance of convertible debenture - - 600,000 -
Financing and acquisition costs (729,304) - (776,539)
(572,495) 314,531 7,074,304 641,543

) Restated — note 2




ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)
Consolidated Statements of Cash Flows (continued)

Three Months Ended Six Months Ended
June 30, June 30,
2004 2003 2004 2003 ¥
Investing activities:
Proceeds received in (investment
In) respect of mineral properties (638,456) (58,939) (2,898,256) (83,931)
Proceeds on sale of assets - 90,000 - 90,000
Increase in environmental deposits {(164,900) - (328,900) -
Additions to capital assets (7,873) (1,764) (120,617) (4,844)
(811,229) 29,297 (3,347,773) 1,225
Increase (decrease) in cash and
cash equivalents (2,332,944) (57,811) 977,646 73,281
Cash and cash equivalents,
beginning of period 5,424,325 336,293 2,113,735 195,181
Cash and cash equivalents,
end of period 4 _ 3,091,381 278,482 $3,091,381 §268,462
Supplemental cash flow information:
Interest paid ‘ $ 156,000 $ - $ 156,000 $ -
Supplemental disclosure of non-cash
financing and investing activities: - :
Share subscription receivable - 245,846 90,000 245,846
Shares issued in settlement of amounts
due to companies related by
commeon directors - 100,000 - 362,724

Shares issued in settiement
of other indebtedness -

M Restated - note 2

- 40,000 35,000



ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)

Notes to Consolidated Financial Statements
Six months ended June 30, 2004.
(unaudited)

These financial statements have not been reviewed by Ontzinc Corporation’s external auditors

1. Going Concern

The Company is engaged in the business of evaluation, acquisition, exploration and development of
mineral properties. Substantially all of the efforts of the Company are devoted to these business
activities. To date, the Company has not earned significant revenue and is considered to be in the
development stage.

As at June 30, 2004, the Company has no source of operating cash flows. The Company’s ability to
meet its obligations and continue is dependent on its ability to complete future financing.

The consolidated interim financial statements have been prepared using Canadian generally accepted
accounting principles applicable to a going concern and do not reflect any adjustments in the carrying
values of the assets and liabilities, the reported revenue and expenses, and the balance sheet
classifications used that would be necessary if the going concern assumption were not appropriate.

2, Significant Accounting Policies

These consolidated interim financial statements have been prepared in accordance with Canadian
generally accepted accounting principles. The accounting policies followed in preparing these
financial statements are those used by the Company as set out in the audited financial statements for
the year ended December 31, 2003. Certain information and note disclosure normally included in
consolidated financial statements prepared in accordance with generally accepted accounting
principles have been omitted. These interim financial statements should be read together with the
Company'’s audited consolidated financial statements for the year ended December 31, 2003.

Effective January 1, 2004 the Company adopted the recommendations under Section 3110, Asset
Retirement Obligations, of the Canadian Institute of Chartered Accountants Handbook (“Section
3110") on a retroactive basis. Section 3110 applies to legal obligations associated with the retirement
of long-lived assets that result from the acquisition, construction, development andfor normal
operation of a long-lived asset. -

These recommendations require that the fair value of a liability for an asset retirement obligation be
recorded in the period in which it is incurred. When the liability is initially recorded, the cost is
capitalized by increasing the carrying amount of the related long-lived asset. Upon settlement of the
liability, a gain or loss is recorded. This differs from the prior practice that involved accruing for the
estimated reclamation and closure liability through charges to the statement of operations over the life
of the mine.




ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)

Notes to Consolidated Financial Statements
Six months ended June 30, 2004.
(unaudited)

statements were restated as follows: . .

As a result of the adoption of Section 3110, the following balances in the Company's audited financial

December 31, 2003

December 31, 2002

As
reported Change

As

As

restated reported Change

As
Restated

Assets and Liabilities
Mineral properties and
deferred exploration

expenditures $5,186,629 $724,598

Asset retirement

Obligation - 768,657
Deficit 19,051,973 44,059

Consolidated Statements of Operations and Deficit:
Accretion expense - S 34158

Loss for the period 5144493 34,158

$5911,227 $3,

768,657

19,096,032 13,

34,158
5,178,651

333,508 $237,632 $3,571,140

- 247,533 247,533
907,480 9,901 13,917,381
- 9,901 9,901
938,418 9,901 968,319

In the opinion of management, all adjustments considered necessary for fair presentation have been
included in these consolidated interim financial statements.

3. Mineral Properties and Deferred Exploration Expenditures
‘ Balance i Balance Balance
December 31, December 31, June 30,
2002 Additions 2003 Additions 2004
Balmat mine $ - $2,063,621 $ 2,063,621 $ 486,244 $ 2,549,865
Gays River $ 3,249,368 67,485 3,316,853 2,151,516 5,468,369
Southwestern
Ontario $ 321,772 208,981 530,753 138,947 669,700
San Antonio
Project - - - 121,549 121,549
$ 3,571,140 $ 2,340,087 $5911,227  $2,898,256 $ 8,809,483

Under the terms of the purchase agreement by which it acquired its interest in Gays River, Ontzinc
paid $2,000,000 in March, 2004 to Pasminco Resources Canada Company, a previous owner of the

property.




ONTZINC CORPORATION

(A DEVELOPMENT STAGE ENTERPRISE)

Notes to Consolidated Financial Statements
Six months ended June 30, 2004.

(unaudited)
4, Deferred Financing Costs
June 30, 2004 December 31, 2003
Deferred financing costs $ 945,539 $ 169,000
Less amortization 54,059 -
$ 891,480 $ 169,000
5. Convertible Debentures

On December 18, 2003, the Company completed a private placement of $2,000,000 principal amount
of secured convertible debentures.. In January, 2004, an additional $600,000 of