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CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be

Registered

Amount to be
Registered(1)

Proposed
Offering Price
per Share(2)

Proposed
Maximum
Aggregate
Offering
Price(2)

Amount of
Registration

Fee(3)

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
holders of Special
Warrants assuming
the conversion of
such Special
Warrants(4)

30,666,700 1.33 $40,786,711.00 $1,252.15

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
holders of Warrants
assuming the exercise
of such Warrants,
which in turn are
issuable upon the
conversion of Special
Warrants(5)

15,333,350 1.33 $20,393,355.50 $626.08

Shares of Common
Stock, Par Value
$0.01 per Share,
issuable upon
exercise of Agents�
Compensation
Options(6)

1,840,002 1.33 $2,447,202.66 $75.13

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(7)

250,000 1.33 $332,500.00 $10.21

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(8)

256,410 1.33 $341,025.30 $10.47

Shares of Common
Stock, Par Value
$0.01 per Share, to be

743,590 1.33 $988,974.70 $30.36
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offered for resale by a
holder of Warrants
assuming the exercise
of such Warrants(9)

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
the holders of
Warrants assuming
the exercise of such
Warrants(10)

100,000 1.33 $133,000.00 $4.08

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
holder of Warrants
assuming the exercise
of such Warrants(11)

250,000 1.33 $332,500.00 $10.21

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
the holders of
Warrants assuming
the exercise of such
Warrants(12)

150,000 1.33 $199,500.00 $6.12

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
the holders of
Warrants assuming
the exercise of such
Warrants(13)

300,000 1.33 $399,000.00 $12.25

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(14)

250,000 1.33 $332,500.00 $10.21

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
holder of Warrants
assuming the exercise
of such Warrants(15)

250,000 1.33 $332,500.00 $10.21
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CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be

Registered

Amount to be
Registered(1)

Proposed
Offering Price
per Share(2)

Proposed
Maximum
Aggregate
Offering
Price(2)

Amount of
Registration

Fee(3)

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(16)

130,000 1.33 $172,900.00 $5.31

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(17)

212,195 1.33 $282,219.35 $8.67

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
selling stockholder(18)

337,458 1.33 $448,819.14 $13.78

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by
certain selling
stockholders(19)

2,260,000 1.33 $3,005,800.00 $92.28

Shares of Common
Stock, Par Value
$0.01 per Share, to be
offered for resale by a
holder of Warrants
assuming the exercise
of such Warrants(20)

2,260,000 1.33 $3,005,800.00 $92.28

Total 55,589,705 � $73,934,307.65 $2,269.80

(1) In accordance with Rule 416 under the Securities Act of 1933, as amended, this registration statement shall also
cover a presently indeterminable number of shares of common stock which may be issued in the event of stock
splits, stock dividends, the triggering of any anti-dilution provisions in the Special Warrants or the Warrants, or
similar transactions that may involve an increase in the number of the registrant�s outstanding shares of common
stock without the receipt of consideration.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act of 1933, as amended, based upon the average of the high and low prices for our common stock on the Pink
Sheets LLC on October 15, 2007.

(3) Fee calculated in accordance with Rule 457(c) of the Securities Act of 1933, as amended. This fee was
previously paid at the time of filing of the initial registration statement on Form SB-2 filed with the SEC on
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October 19, 2007.
(4) Represents shares of common stock issuable by our company upon conversion of 30,666,700 issued and

outstanding special warrants. Each special warrant entitles the holder to acquire, for no additional consideration,
one share of common stock and one-half of one warrant. The special warrants are governed by a special warrant
indenture dated June 5, 2007, and will expire at 5:00 p.m. (Vancouver time) on June 5, 2009, subject to
expiration earlier in accordance with their terms. The holder of a special warrant may elect to convert the special
warrant into the underlying share of common stock and one-half warrant at any time after 5:00 p.m. (Vancouver
time) on December 3, 2007. Each special warrant that has not been converted by the holder will be converted by
the special warrant trustee appointed under the special warrant indenture immediately prior to the time of its
expiry without the need for any action on the part of the holder.

(5) Represents shares of common stock issuable by our company upon exercise of the common stock purchase
warrants that will be issued upon conversion of the special warrants. Each warrant, when issued, will entitle the
holder to purchase one share of our common stock until 5:00 p.m. (Vancouver time) on June 5, 2012 at a price
of $1.10 per share. The warrants are governed by a warrant indenture dated June 5, 2007.

(6) Represents shares of common stock issuable by our company upon exercise of the agent�s compensation options
issued as partial consideration for services rendered by the placement agents in connection with the unregistered
private placement of special warrants. Each agent�s compensation option entitles the holder to purchase one share
of our common stock until 5:00 p.m. (Vancouver time) on June 5, 2009 at a price of $0.75 per share.

(7) Represents outstanding shares of common stock issued by our company upon exercise of 250,000 common
stock purchase warrants issued to Auramet Trading, LLC in connection with a secured bridge loan in the
principal amount of $2,850,000 dated October 17, 2005. Each warrant entitled the holder to purchase one share
of our common stock until 5:00 p.m. (Central time) on October 17, 2007, at an exercise price of $0.56 per share.
These warrants were exercised prior to their expiry date.

(8) Represents outstanding shares of common stock issued by our company upon exercise of 256,410 common
stock purchase warrants issued to Auramet Trading in connection with a secured bridge loan in the principal
amount of $2,850,000 dated October 17, 2005. Each warrant entitled the holder to purchase one share of our
common stock until 5:00 p.m. (Central time) on April 17, 2008, at an exercise price of $0.56 per share.
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(9) Represents shares of common stock issuable by our company upon exercise of 743,590 common stock purchase
warrants issued to Nedbank Limited in connection with a secured bridge loan in the principal amount of
$3,900,000 dated November 8, 2005. Auramet Trading participated in this bridge loan through the contribution
of $1,000,000 outstanding under the earlier bridge loan dated October 17, 2005, but is at arm�s length from
Nedbank. We used $1,860,175 of the proceeds from this loan to repay the portion of the Auramet Trading loan
that was contributed by Mr. Hirsch, $5,500 to pay the accrued interest on the Auramet Trading loan, $50,000 to
pay the legal fees of Auramet Trading in connection with the bridge loan, and $100,000 to pay Nedbank�s
closing fee. In addition, we paid $400,000 to Auramet Trading to purchase copper put options, and we are using
the remainder to fund our ongoing activities at the Johnson Camp property and for general corporate purposes.
Each warrant entitles the holder to purchase one share of our common stock until 5:00 p.m. (Central time) on
May 8, 2008, at an exercise price of $0.88 per share.

(10) Represents shares of common stock issuable by our company upon exercise of 100,000 common stock purchase
warrants issued in connection with the extension of the maturity date of the secured bridge loan by Nedbank.
Each warrant entitles the holder to purchase one share of our common stock until 5:00 p.m. (Central time) on
May 15, 2008, at an exercise price of $1.00 per share.

(11) Represents shares of common stock issuable by our company upon exercise of 250,000 common stock purchase
warrants issued to Auramet Trading in connection with an additional $1,000,000 advance on May 31, 2006 that
was added to the principal amount of the secured bridge loan by Nedbank. Each warrant entitles the holder to
purchase one share of our common stock until 5:00 p.m. (Central time) on May 31, 2008, at an exercise price of
$1.15 per share.

(12) Represents shares of common stock issuable by our company upon exercise of 150,000 common stock purchase
warrants issued in connection with the extension of maturity date of the secured bridge loan by Nedbank. Each
warrant entitles the holder to purchase one share of our common stock until 5:00 p.m. (Central time) on
September 30, 2008, at an exercise price of $0.83 per share.

(13) Represents shares of common stock issuable by our company upon exercise of 300,000 common stock purchase
warrants issued in connection with the extension of maturity date of the secured bridge loan by Nedbank, and an
increase of the principal amount of the bridge loan to $5,000,000, effective September 30, 2006. Each warrant
entitles the holder to purchase one share of our common stock until 5:00 p.m. (Central time) on September 30,
2008, at an exercise price of $0.66 per share.

(14) Represents outstanding shares of common stock issued pursuant to a settlement agreement and general release
dated April 22, 2005 with a former chief executive officer of our company.

(15) Represents shares of common stock issuable by our company upon exercise of 250,000 common stock purchase
warrants issued pursuant to a settlement agreement and general release dated April 22, 2005 with a former chief
executive officer of our company. Each warrant entitles the holder to purchase one share of our common stock
until April 22, 2008, at an exercise price of $0.50 per share.

(16) Represents outstanding shares of common stock issued to Ronald Hirsch, the Chairman of our board of
directors, on June 29, 2007 upon conversion of 50 percent of the outstanding principal and interest under a
$35,000 convertible promissory note dated June 29, 2004, as amended, at a conversion price of $0.175 per
share.

(17) Represents outstanding shares of common stock issued to Stephen Seymour, a director of our company, on June
29, 2007 upon conversion of 50 percent of the outstanding principal and interest under a $66,000 convertible
promissory note dated August 19, 2004, as amended, at a conversion price of $0.20 per share.

(18) Represents outstanding shares of common stock issued to Mr. Hirsch on June 29, 2007 upon conversion of 50
percent of the outstanding principal and interest under a $106,000 convertible promissory note dated October 4,
2004, as amended, at a conversion price of $0.20 per share.

(19) Represents outstanding shares of common stock issued pursuant to our secured $600,000 revolving line of credit
agreement with Mr. Hirsch and Mr. Seymour. In consideration for the issuance of the line of credit, our
company agreed to issue to the Mr. Hirsch and Mr. Seymour four shares of common stock and four warrants for
every $1 loaned to our company.

(20)
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Represents shares of common stock issuable by our company upon exercise of the 2,260,000 common stock
purchase warrants issued pursuant to our secured $600,000 revolving line of credit agreement with Mr. Hirsch
and Mr. Seymour. Each warrant entitles the holder to purchase one share of common stock at an exercise price
of $0.25 for a period of three years. Of the 2,260,000 warrants issued pursuant to the revolving line of credit:
100,000 will expire on June 21, 2008; 100,000 will expire on June 29, 2008; 900,000 will expire on July 8,
2008; 400,000 will expire on August 1, 2008; 200,000 will expire on September 22, 2008; 60,000 will expire on
October 5, 2008; 40,000 will expire on October 11, 2008; and 460,000 will expire on October 20, 2008.

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, as amended, or until this Registration Statement shall become effective on such date as the Commission,
acting pursuant to said Section 8(a), may determine.
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Dated December 14, 2007

PROSPECTUS

NORD RESOURCES CORPORATION

55,589,705 SHARES OF COMMON STOCK

     This prospectus relates to the resale of up to 55,589,705 shares of common stock of Nord Resources Corporation
that may be offered and sold, from time to time, by the selling stockholders identified in this prospectus. These shares

1. up to 30,666,700 shares of common stock issuable to certain selling stockholders, without the payment of
any additional consideration, upon the conversion of 30,666,700 special warrants that were offered and
sold in an unregistered private placement that closed on June 5, 2007;

2. up to 15,333,350 shares of common stock issuable to certain selling stockholders upon the exercise of
common stock purchase warrants, which in turn are issuable upon the conversion of the 30,666,700
special warrants that were offered and sold in the unregistered private placement that closed on June 5,
2007;

3. up to 1,840,002 shares of common stock issuable to certain selling stockholders upon the exercise of stock
options issued in partial consideration of services rendered in connection with the unregistered private
placement of special warrants that closed on June 5, 2007;

4. up to 4,053,590 shares of common stock issuable to certain selling stockholders upon the exercise of
outstanding common stock purchase warrants; and

5. up to 3,696,063 outstanding shares of common stock held by certain selling stockholders.
     These transactions are described in this prospectus under �Selling Stockholders.�

     Our common stock is quoted on the Pink Sheets LLC under the symbol �NRDS�. On December 12, 2007, the high
and low bid prices for one share of our common stock, as provided by Commodity Systems, Inc., were $1.01 and
$0.98, respectively; the closing bid price for one share of our common stock on that date, as provided by Commodity
Systems, Inc., was $1.00. We do not have any securities that are currently traded on any other exchange or quotation
system. There is no market through which the warrants may be sold and purchasers may not be able to resell their
warrants.

     It is anticipated that the selling stockholders will offer to sell the shares of common stock being offered in this
prospectus at prevailing market prices of our common stock on the Pink Sheets LLC until our common stock is quoted
on the OTC Bulletin Board or another quotation medium or stock market, and, thereafter, at prevailing market prices
on such quotation medium or stock market. Any selling stockholder may, in such selling stockholder�s discretion, elect
to sell such shares of common stock at fixed prices, at varying prices or at negotiated prices. There is no relationship
whatsoever between the offering price and our assets, earnings, book value or any other objective criteria of value. We
will not receive any proceeds from the resale of shares of our common stock by the selling stockholders. We may
receive proceeds from the exercise of warrants, if exercised, and will use such proceeds for general corporate purposes
and potentially to repay corporate debt.

     We agreed to bear substantially all of the expenses in connection with the registration and resale of the shares
offered hereby (other than selling commissions).
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The purchase of the securities offered by this prospectus involves a high degree of risk. You should invest in
our shares of common stock only if you can afford to lose your entire investment. You should carefully read
and consider the section of this prospectus entitled �Risk Factors� beginning on page 6 before buying any shares
of our common stock.

Edgar Filing: NORD RESOURCES CORP - Form SB-2/A

11



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 offence.

____________________
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     You should rely only on the information contained in this prospectus. We have not authorized anyone to provide
you with information different from the information contained in this prospectus. The information contained in this
prospectus is accurate only as of the date of this prospectus, regardless of when this prospectus is delivered or when
any sale of our shares occurs. We and the selling stockholders are offering to sell, and seeking offers to buy, the
securities only in jurisdictions where offers and sales are permitted.

____________________

     In this prospectus all references to �$� or �dollars� means U.S. dollars, and unless otherwise indicated all currency
amounts in this prospectus are stated in U.S. dollars. Our financial statements have been prepared in accordance with
accounting principles generally accepted in the United States and are reported in U.S. dollars.

     For convenience in this prospectus, �Nord Resources�, �the company�, �we�, �us� and �our� refer to Nord Resources
Corporation and its subsidiaries, taken as a whole.
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SUMMARY

The following is a summary of the principal features of this prospectus and should be read together with the more
detailed information and financial data and statements contained elsewhere in this prospectus.

The following summary highlights selected information from this prospectus and does not contain all of the
information that you should consider before investing in our securities. This prospectus contains information
regarding our business and detailed financial information. You should carefully read this entire prospectus, especially
the �Risk Factors� and �Forward-Looking Statements� sections and our consolidated financial statements and related
notes appearing at the end of this prospectus, before making an investment decision.

Our Business

Overview

     We are in the business of exploring for and developing mineral properties. Our principal asset is the property
commonly referred to as the Johnson Camp property located in Cochise County, Arizona. The Johnson Camp property
includes the Johnson Camp Mine which is an existing open pit copper mine and production facility that uses the
solvent extraction, electrowinning (�SX-EW�) process. The Johnson Camp Mine includes two existing open pits,
namely the Burro and the Copper Chief bulk mining pits. The Johnson Camp property also includes a decorative and
structural stone operation, which produces landscape and aggregate rocks from the overburden piles at the Johnson
Camp Mine. We currently lease this landscape and aggregate rock operation to JC Rock, LLC in exchange for a
sliding scale royalty.

     We acquired the Johnson Camp property from Arimetco, Inc. in June 1999. We continued production of copper
from ore that had been mined and placed on leach pads until August 2003, when we placed the Johnson Camp Mine
on a care and maintenance program due to weak market conditions for copper at that time. Although mining ceased in
1997, the Johnson Camp Mine leach pads and SX-EW operation remained active until mid-2003, producing
approximately 6,700,000 pounds of copper cathode from residual copper in the heaps during the period in which the
mine was not in production. Since 2003, we have been rinsing the existing Johnson Camp leach dumps in a limited
manner with the goal of managing solution inventories.

     We believe the resumption of mining activities at the Johnson Camp Mine is warranted based on the recent
increase in the market price of copper. The market for copper is cyclical and over the last fifteen years the price of
copper has fluctuated between $0.60 and $3.98 per pound. We believe that the strengthening market for copper has
created an opportunity for us to reactivate the Johnson Camp Mine, despite the anticipated high costs that this will
involve.

     On June 5, 2007, we completed an unregistered private placement offering of 30,666,700 special warrants for
aggregate proceeds of approximately $23,000,000 (net proceeds of approximately $21,500,000). In addition, we have
entered into a credit agreement dated as of June 28, 2007 with Nedbank Limited, as administrative agent and lead
arranger, which provides for a $25,000,000 secured term loan credit facility. All or a portion of the funds available
under such facility will be used by us to finance the construction, start-up and operation of mining and metal
operations at the Johnson Camp Mine.

     We believe that the proceeds of the special warrant financing and proceeds available under the credit facility will
be sufficient to meet the capital requirements to reactivate the Johnson Camp Mine. Accordingly, on June 28, 2007,
our board of directors adopted a resolution authorizing our company to proceed with the reactivation of the Johnson
Camp Mine. In addition, we commenced further exploratory drilling on the Johnson Camp property in mid-July 2007.
We have completed the first phase of
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preliminary exploratory drilling around the periphery of the existing boundaries of the Burro and Copper Chief pits,
but are awaiting assay results on the samples obtained from the drilling program.

     In order for us to begin full mining operations, we will have to complete the mine development schedule contained
in an updated feasibility study prepared by Bikerman Engineering & Technology Associates, Inc. The feasibility study
forms part of a technical report dated September 2007 that was completed by Bikerman Engineering & Technology
Associates, Inc. in accordance with National Instrument 43-101 Standards of Disclosure for Mineral Projects (�NI
43-101�) of the Canadian Securities Administrators (as required for us to comply with provincial securities laws in
Canada that are applicable to our company) and Industry Guide No. 7 of the Securities and Exchange Commission.

     The feasibility study includes an economic analysis of the Johnson Camp Mine based on the mine plan, current
capital and operating cost estimates, and a three-year trailing average copper price of $2.45 per pound over the life of
the mine. Bikerman Engineering & Technology Associates has concluded in the feasibility study that resumption of
operations at the Johnson Camp Mine in accordance with the mine plan will generate positive discounted cash flows
over a 16 year mine life at 8%, 15% and 20% discount rates. The Johnson Camp Mine was previously operated by
others between 1975 and 1986 and between 1990 and 1997 during which time approximately 31 million tons of ore
was mined and from which approximately 157 million pounds of copper was recovered. However, we caution that the
Johnson Camp Mine has no recent operating history upon which to base estimates of future cash flows or operating
costs. These and other estimates or projections (including our expectations with respect to annual copper production
from our planned operations at the Johnson Camp Mine) are, to a large extent, based upon the interpretation of
geological data obtained from drill holes and other sampling techniques performed in accordance with industry
standards by third parties, the methodologies and results of which we have assumed are reasonable and accurate,
which results form the basis for, and constitute a fundamental variable in, the feasibility study and technical report
completed by Bikerman Engineering & Technology Associates. The sampling data produced by third parties and
amounts of metallurgical testing are less extensive than normal and our expected copper recovery rates at the Johnson
Camp Mine significantly exceed historical experience at the property. There is no assurance that we will be able to
meet these expectations and projections at an operational level. For further information, you should carefully read
and consider the section of this prospectus entitled �Risk Factors� beginning on page 6 before making an
investment decision in respect of shares of our common stock.

     Our immediate goal is to complete the first copper cathode sale by December 2007. We also plan on taking over
the landscape and aggregate rock operation, currently operated by JC Rock, LLC through our subsidiary, Cochise
Aggregates and Materials, Inc., within the first year following the reactivation of the Johnson Camp Mine.

Corporate Strategy and Strengths

     Our corporate strategy is to begin mining and resume leaching operations at the Johnson Camp Mine with a view
to producing approximately 25,000,000 pounds of copper per year.

     We believe that we have the following business strengths that will enable us to achieve our objectives:

the Johnson Camp Mine is expected to have a mine life of 16 years, and to be capable of producing
approximately 25,000,000 pounds of copper per year;

• 

direct cathode production with no exposure to smelting and refining costs, and reduced transportation costs;• 
our company has a strong, experienced and proven management team;• 
a strong global copper market currently experiencing a deficit in domestic copper production;• 
mining operations in the United States, and Arizona in particular, have a stable political base;• 
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sufficient financing to facilitate reactivation of our Johnson Camp Mine with the view to commencing copper
cathode production from previously-mined ore in December 2007, and resumption of open-pit mining
activities during the second quarter of 2008.

• 

Reserves � Johnson Camp Mine

     The following table summarizes the reserves for the Johnson Camp Mine. In the opinion of Bikerman Engineering
& Technology Associates, Inc., the reported reserves are reasonable based on the economics used. (See �Johnson Camp
Property � Reserves�).

Reserves(1 )
Description Tons

(thousands)
Grade (%

Cu)
   Proven Reserves 54,977 0.338
   Probable Reserves 18,410 0.327
 Total 73,387 0.335

(1) The ore reserves were estimated in accordance with Industry Guide 7 of the Securities Act of 1933, as amended,
and are also in accordance with the Canadian Institute of Mining, Metallurgy and Petroleum (CIM) guidelines.

Other Mineralized Material

     In addition to the above mentioned reserves, mineralized material is contained in the Burro and Copper Chief
deposits at the Johnson Camp property and was estimated using the guidelines established in, and is compliant with,
Canadian NI 43-101 standards. In addition, there are numerous other prospects of mineralized material that remain to
be explored and tested.

Project Feasibility

     We expect the Johnson Camp Mine to produce approximately 25,000,000 pounds of copper per year (with
estimated copper cathode production of 12,500,000 pounds for calendar year 2008), for an anticipated mine life of 16
years and estimated initial capital expenditures of approximately $28,000,000. The figures and tables below are
derived from the feasibility study and technical report. For a description of the facts, assumptions and other
information incorporated in the model used to produce these results, see �Johnson Camp Property � Economic Analysis.�

     The table below indicates the net present value (�NPV�) and internal rate of return (�IRR�), of the Johnson Camp Mine
at various copper prices using reserve estimates included in this prospectus. The calculations are on an after tax basis,
and include the discounted sums of the positive cash flows from production at the Johnson Camp Mine and the
negative cash flows for the initial project-development capital expenditure, ongoing capital expenditures during the
life of the mine, reclamation and closure costs. The calculations are on an unleveraged basis, without provision for
debt financing.

Table 1: NPV and IRR at Various Copper Prices(1)

Copper Price/lb $2.13 $2.45 $2.82 $3.19 $3.55

NPV @ 8%(2) $118 $176 $243 $310 $377

IRR 60% 77% 93% 108% 122%

(1) The economic analysis does not reflect the impact, if any, of the company�s federal and state net operating loss
carryforwards.
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Incorporation and Principal Business Offices

     We were formed under the laws of the State of Delaware on January 18, 1971. Our principal business offices are
located at 1 West Wetmore Road, Suite 203, Tucson, Arizona 85705, and our telephone number is (520) 292-0266.

The Offering

     This prospectus covers the resale by the selling stockholders named in this prospectus of:

1. up to 30,666,700 shares of common stock issuable to certain selling stockholders, without the payment of
any additional consideration, upon the conversion of 30,666,700 special warrants of the company that
were offered and sold in an unregistered private placement that closed on June 5, 2007;

2. up to 15,333,350 shares of common stock issuable to certain selling stockholders upon the exercise of
common stock purchase warrants, which in turn are issuable upon the conversion of the 30,666,700
special warrants that were offered and sold in the unregistered private placement that closed on June 5,
2007;

3. up to 1,840,002 shares of common stock issuable to certain selling stockholders upon the exercise of stock
options issued in partial consideration of services rendered in connection with the unregistered private
placement of special warrants that closed on June 5, 2007;

4. up to 4,053,590 shares of common stock issuable to certain selling stockholders upon the exercise of
outstanding common stock purchase warrants; and

5. up to 3,696,063 outstanding shares of common stock held by certain selling stockholders.
     For further particulars of these securities, see �Selling Stockholders�.

Number of Shares Outstanding

     There were 35,992,524 shares of our common stock issued and outstanding as of November 15, 2007.

Use of Proceeds

     We will not receive any of the proceeds from the sale of the shares of common stock being offered for sale by the
selling stockholders. We may receive proceeds from the exercise of warrants, if exercised, and will use such proceeds
for general corporate purposes and potentially the repayment of debt. We will, however, incur all costs associated with
this registration statement and prospectus.

Dividend Policy

     We anticipate that we will retain any earnings to support operations and to finance the growth and the development
of our business. Therefore, we do not expect to pay cash dividends in the foreseeable future. Any further
determination to pay cash dividends will be at the discretion of our board of directors and will be dependent upon the
financial condition, operating results, capital requirements and other factors that our board deems relevant. We have
never declared a dividend.
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Summary Consolidated Financial Data

     The summary consolidated data set forth below are derived from our consolidated financial statements. The
selected consolidated statement of operating data for the years ended December 31, 2006 and 2005 and the summary
consolidated balance sheet data as of December 31, 2006 are derived from the audited consolidated financial
statements and related notes thereto included elsewhere in this prospectus. The consolidated statements of operations
data for the nine months ended September 30, 2007 and 2006 and the consolidated balance sheet as of September 30,
2007 are derived from our unaudited consolidated financial statements included elsewhere in this prospectus. The
unaudited consolidated financial statements include, in the opinion of management, all adjustments that management
considers necessary for the fair presentation of the financial information set forth in those statements. The following
data should be read in conjunction with �Management�s Discussion and Analysis� and the consolidated financial
statements and related notes included elsewhere in this prospectus.

Operating Data
Nine months ended
September 30, Year ended December 31,

2007 2006 2006 2005
(Unaudited)

Revenue $  � $  � $  � $  �
Net loss (475,303) (3,875,474) (6,283,878) (3,084,166)
Basic and diluted loss per common share (0.01) (0.12) (0.19) (0.11)
Weighted average number of shares outstanding 34,667,008 33,532,891 33,643,738 28,087,513

(1) As of September 30, 2007, we had 35,778,095 shares of common stock outstanding. Such number does not
include the 30,666,700 shares issuable to certain selling stockholders upon conversion of the special warrants, or
any other shares underlying options, warrants or other rights to acquire our shares.

Balance Sheet Data
September 30, December 31,

2007 2006
(Unaudited)

Cash and cash equivalents $  9,763,893 $  1,007,835
Working capital surplus (deficiency) 7,534,025(1) (8,980,904)(2)
Total assets 18,522,105 3,656,713
Total current liabilities 2,386,897 10,024,609
Total long-term liabilities 9,716,683 191,497
Total liabilities 12,103,580 10,216,106
Stockholders� equity (deficit) 6,418,525 (6,559,393)

(1) Includes $58,301 in current portion of long-term debt.
(2) Includes $5,736,364 in current portion of long-term debt.
     Investing in our securities involves risks more specifically described under �Risk Factors�.
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RISK FACTORS

     Prospective investors should carefully consider the risks and uncertainties described below before deciding
whether to invest in our securities.

     The occurrence of any of the risks described below could have a material adverse effect on our business, financial
condition and/or results of operations, and the trading price of our common stock may decline and investors may lose
all or part of their investment. We cannot guarantee that we will successfully address these risks or other unknown
risks that may affect our business.

     In evaluating us, our business and any investment in our business, readers should carefully consider the following
factors.

Risks Related to Our Company

We have a history of losses, and our future profitability will depend on the successful reactivation and operation of
the Johnson Camp Mine, which cannot be assured.

     We have a history of losses and there is no assurance that we will not incur losses in the future. We had no
revenues and net losses of $6,283,878 for the year ended December 31, 2006, and additional net losses of $475,303
during the nine months ended September 30, 2007. As of September 30, 2007, we had no revenues and a working
capital surplus of $7,534,025.

     We have recently commenced work on reactivating the Johnson Camp Mine, and we are dependent upon the
success of the Johnson Camp Mine as a source of future revenue and profits, if any. We cannot provide any assurance
that we will successfully commence mining operations on the Johnson Camp property. Even if we should be
successful in achieving production, an interruption in operations of the Johnson Camp Mine may have a material
adverse effect on our business.

The reactivation of the Johnson Camp Mine will require the commitment of substantial resources, and will involve
various concentrated activities that must be advanced concurrently. Any delay in the restart process may cause an
increase in costs for us and could have a material adverse effect on our financial condition or results of operations.

     The reactivation of the Johnson Camp Mine and the development of new mining operations on the Johnson Camp
property will require the commitment of substantial resources for operating expenses and capital expenditures. We
expect to incur in excess of $28,000,000 in initial capital costs within the first two years of start up of the mine
(including working capital), and an additional $3,000,000 in capital costs in the following two years. These amounts
are estimates and there can be no assurance that we will not incur higher operating and capital costs. A substantial
increase in capital and operating costs may delay the reactivation of the Johnson Camp Mine if we are unable to
secure additional funding to meet our cost overruns. Our estimated expenses may increase in subsequent years as
consultants, personnel and equipment associated with advancing exploration, development and commercial production
are added. The amounts and timing of expenditures will depend in part on the progress of ongoing exploration and
development, the results of consultants’ analysis and recommendations, the rate at which operating losses are incurred,
the execution of any joint venture agreements or similar arrangements with strategic partners, our acquisition of
additional properties, and other factors, many of which are beyond our control.

     There are numerous activities that need to be completed to facilitate reactivation of the Johnson Camp Mine,
including, without limitation, optimizing the mine plan, negotiating contracts for the supply of power, for the sale and
shipping of copper, handling and any other infrastructure issues. At the same time, we must recruit and train
personnel, and hire and mobilize a mining contractor who will purchase all of the required large scale mining
equipment which we do not already own. There is no certainty that we will be able to retain appropriate personnel or a
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suitable mining contractor on a timely basis, if at all, or that we will be able to negotiate supply and sales agreements
on terms acceptable to us.
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     Most of these activities require significant lead times and must be advanced concurrently. We will be required to
manage all of these matters using our existing resources while, at the same time, expanding our permanent staff and
using outside consultants to assist in these matters. Because all of these matters must be completed before any
production begins, a failure or delay in the completion of any one of these matters may delay production, possibly
indefinitely, at the Johnson Camp Mine. Any delay in the restart process may cause an increase in costs for us and
could have a material adverse effect on our financial condition or results of operations.

Unforeseen conditions may affect our mining and processing efficiency, and we may not be able to execute the
leaching operation as planned if we do not maintain proper control of ore grade.

     The parameters used in estimating mining and processing efficiency are typically based on testing and experience
with previous operations. Various unforeseen conditions can occur that may materially affect the estimates. In
particular, unless proper care is taken to ensure that proper ore grade control is employed and that other necessary
steps are taken, we may not be able to achieve production forecasts as planned. In addition, our projected production
is based on anticipated copper recoveries at the Johnson Camp Mine that are in excess of historical experience, which
may result in an overestimation of our mining and processing efficiency if our actual production does not meet our
projected production.

We may never achieve our production estimates since they are dependent on a number of assumptions and factors
beyond our control.

     We have prepared estimates of future copper production. We cannot be certain that we will ever achieve our
production estimates or any production at all. Our production estimates depend on, among other things: the accuracy
of our reserve estimates; the accuracy of assumptions regarding ore grades and recovery rates; ground conditions and
physical characteristics of the mineralization, such as hardness and the presence or absence of particular metallurgical
characteristics; the accuracy of estimated rates and costs of mining and processing; and our ability to obtain all
permits to proceed with the expansion of our SX-EW plant on the Johnson Camp property. We plan to process the
copper mineralization using SX-EW technology. These techniques may not be as efficient or economical as we
project. Our actual production may vary from our estimates if any of these assumptions prove to be incorrect and we
may never achieve profitability.

A major increase in our input costs, such as those related to sulphuric acid, electricity, fuel and supplies, may have
an adverse effect on our financial condition.

     Our operations are affected by the cost of commodities and goods such as electrical power, fuel and supplies.
Management prepares its cost and production guidance and other forecasts based on its review of current and
estimated future costs. A major increase in any of these costs may have an adverse impact on our financial condition.
In addition, it is currently anticipated that the Johnson Camp Mine will require an average of 36,500 tons of sulphuric
acid per year. Sulphuric acid supply for SX-EW projects in the southwest U.S. is produced primarily as a smelter
by-product at smelters in the southwest U.S. and in Mexico. We hope to negotiate a long term supply contract for
sulphuric acid with the owner of one or more of these smelters, however there can be no assurances that we will be
successful in such negotiations.
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Our operations at the Johnson Camp Mine are dependent on certain equipment that may not be available.

     We intend to use equipment we already own for operations at the Johnson Camp Mine. However, our mine plan
calls for the acquisition or installation of certain additional equipment, including an overland conveyor system and
certain equipment needed to rehabilitate and upgrade the existing SX-EW plant at the Johnson Camp Mine. There can
be no assurance that we will be able to source the additional equipment that we require, that the transportation costs of
equipment to be relocated to the Johnson Camp Mine will not be higher than anticipated by us, or that such equipment
will arrive in good working condition.

Our estimates of reserves are inherently subject to error, particularly since we have no recent operating history on
which to base such estimates. Our actual results may differ due to unforeseen events and uncontrollable factors
that can have significant adverse impacts.

     The Johnson Camp Mine has no recent operating history upon which to base estimates of proven and probable ore
reserves and estimates of future cash operating costs. Estimates are, to a large extent, based upon the interpretation of
geological data obtained from drill holes and other sampling techniques performed by third parties, the methodologies
and results of which we have assumed are reasonable and accurate, which results form the basis for, and constitute a
fundamental variable in, the feasibility study and technical report completed by Bikerman Engineering & Technology
Associates, Inc. Bikerman Engineering & Technology Associates derived its estimates of cash operating costs at the
Johnson Camp Mine from information provided by our company and other information Bikerman Engineering &
Technology Associates considered, including anticipated tonnage and grades of ore to be mined and processed, the
configuration of the ore body, expected recovery rates of the mineral from the ore, comparable facility and equipment
operating costs, anticipated climatic conditions and other factors.

     As a result, actual cash operating costs and economic returns based upon development of proven and probable ore
reserves may differ significantly from those originally estimated. Until reserves are actually mined and processed, the
quantity of reserves must be considered as estimates only.

Our estimates of reserves are based in large part on sampling data produced by third parties and on amounts of
metallurgical testing that are less extensive than normal. In addition, our expected copper recovery rates at the
Johnson Camp Mine significantly exceed historical experience at the property. There is no assurance that we will
be able to meet these expectations and projections at an operational level.

     Our expectations with respect to copper recovery rates significantly exceed historical experience at the Johnson
Camp Mine since we plan to crush the ore to a smaller size with the view to increasing leaching efficiency. In
addition, our projections of copper recovery are based on amounts of metallurgical testing that are less extensive than
are commonly used in the industry for evaluating copper oxide deposits. Furthermore, our estimates of ore reserves
reflect consumption projections for sulphuric acid and other consumable items that were developed using a limited
number of samples taken by the former operators of the mine on the Johnson Camp property that may not be
representative of the characteristics of the copper deposits. There is no assurance that we will be able to meet these
expectations and projections at an operational level.

Copper recovery rates for approximately 15% of our estimated total reserves may be less than optimal due to the
presence of copper sulfide mineralization below the elevation of 4,560 feet.

     Copper sulfide minerals are not as amenable to heap leach recovery techniques as are copper oxides. Since copper
sulfide mineralization is evident below an elevation of 4,560 feet in both the Burro and Copper Chief pits of the
Johnson Camp Mine, we caution that copper recovery rates for ore anticipated to be mined below that elevation
(approximately 15% of estimated total ore reserves) may be inhibited. In addition, although the column test on the
sample of Abrigo ore (a type of copper bearing host rock at the Johnson Camp Mine) taken from an elevation of 4,620
feet that contained 4.49% sulfides exhibiting good copper recoveries, the leaching of copper from ore mined at this
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depth may be less than optimal.
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We have evaluated the commercial viability of the Johnson Camp Mine based on an estimate of ore reserves that is
premised on a geologic resource model and estimate previously prepared that was based largely on drilling,
sampling and assay data that had been developed by Cyprus Mines Corporation, Arimetco Inc. and Summo U.S.A.
Corporation, the accuracy of which cannot be assured.

     We have evaluated the commercial viability of the Johnson Camp Mine based on an estimate of ore reserves
contained in the feasibility study. The resource model and estimate previously prepared and used as the basis for the
feasibility study is based largely on drilling, sampling and assay data that had been developed by the previous
operators of the Johnson Camp Mine, Cyprus and Arimetco, and by Summo. The validity of the estimates assumes the
accuracy of the underlying drill hole electronic database.

     We and Bikerman Engineering & Technology Associates have conducted limited additional due diligence, such as
reviews of historical project geological drill logs and assay certificates that have recently been located, but no
additional drilling. Complete accuracy of the drill hole electronic database cannot be assured.

Cyprus, Arimetco and Summo used different approaches to drilling, sampling and assay analysis, with the result
that their respective results may not be comparable and thereby increase the risk of an overestimation of ore
reserves.

     Cyprus Mines Corporation (which owned the Johnson Camp property until 1989, operating under the name Cyprus
Johnson Copper Company), Arimetco and Summo used different approaches to drilling, sampling and assay analysis
that may not be comparable to each other. In particular, the soluble copper assay techniques used by Arimetco for ore
grade estimation are not directly comparable to the soluble copper assay techniques used by Cyprus. The use of two
incomparable approaches by Cyprus and Arimetco may have led to inconsistencies in or the skewing of the data
underlying our estimates, thereby increasing the risk of an overestimation of ore reserves at the Johnson Camp Mine,
as well as increasing the risk of a material inaccuracy in the feasibility study.

Limited sampling work has been performed at the Johnson Camp Mine, and Bikerman Engineering & Technology
Associates concluded that it is therefore not possible at this time to verify the entire drill hole electronic database
used for the current resource model and ore reserve estimates. Bikerman Engineering & Technology Associates
has largely assumed the reasonableness and accuracy of the drilling, sampling and assay methodologies and data
which constitute a fundamental variable input in the feasibility study.

     Bikerman Engineering & Technology Associates reviewed the results of limited sampling work undertaken at the
Johnson Camp Mine in 2006 by another engineering company. Bikerman Engineering & Technology Associates has
concluded that it is not possible for it to verify the entire original drill hole electronic database used for the current
mineral resource model and ore reserve estimates. Consequently, Bikerman Engineering & Technology Associates
and ourselves have largely assumed the reasonableness and accuracy of the drilling, sampling and assay
methodologies and data. Accordingly, there is a risk that results may vary if additional sampling work were
undertaken. This, in turn, could adversely impact the current mineral resource model and ore reserve estimates, as well
as increase the risk of a material inaccuracy in the feasibility study.
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Our estimate of ore reserves at the Johnson Camp Mine is based on total copper assays rather than on soluble
copper assays and our expectations with respect to copper recovery are based on results of metallurgical testing
that may not be duplicated in larger scale tests under onsite conditions or during production. As a result, there is a
risk that we may have over-estimated the amount of recoverable copper.

     Our estimate of ore reserves at the Johnson Camp Mine is based on total copper assays rather than soluble copper
assays. A reserve estimate based on total copper is an indirect measurement of the amount of copper that is
metallurgically available for recovery. There can be no assurance that metallurgical recoveries in small scale
laboratory tests will be duplicated in larger scale tests under onsite conditions or during production. Accordingly,
there is a risk that we may have over-estimated the amount of recoverable copper.

We will require additional permits and renewals of permits to reactivate the Johnson Camp Mine, the availability
of which cannot be assured.

     Although we have secured a number of permits for the restart and operation of the Johnson Camp Mine, we still
need to obtain certain additional permits. Some permits have expired and application for renewal has been made. In
addition, certain permits will require applications for renewal from time to time during the life of the project and
certain permits may be suspended or require additional applications in the event of a significant or substantial change
to the Johnson Camp Mine operations or prolonged inactivity. To the extent other approvals are required and not
obtained, we may: (i) be prohibited from commencing or continuing mining operations; (ii) forced to reduce the scale
of our mining operations; or (iii) be prohibited or restricted from proceeding with planned exploration or development
of mineral properties.

We will incur substantial debt and have granted a security interest in our assets. If we are unable to repay our
loans when they become due, the lenders would be entitled to realize upon their security by taking control of all or
a portion of our assets.

     We have entered into a Credit Agreement dated as of June 28, 2007 with Nedbank Limited, as administrative agent
and lead arranger, that provides for a $25,000,000 secured term loan credit facility that will be used by our company
to assist in financing the construction, start-up and operation of mining and metal operations at the Johnson Camp
Mine. The Credit Agreement contemplates a series of term loans to be funded from time to time by a syndicate of
lenders in response to draw-down requests by our company, with the aggregate amount of all term loans being
$25,000,000. The term loans will be available until the earlier of: (i) the date of termination of the lender
commitments; (ii) the first principal repayment date; and (iii) June 30, 2008. The loans bear interest, payable in
arrears, at an annual rate equal to the London Interbank Offered Rate (LIBOR) for the interest period in effect plus a
margin of 3.0% (3.5% during the initial reactivation period). If we were to default under the Credit Agreement, an
additional 3.0% interest would be payable in addition to such annual rate and all interest would be payable on demand.

     The Credit Agreement must be repaid over a period beginning one year after the first draw down under the facility
and ending four years after the date of such first draw down, subject to certain prepayment provisions set forth in the
Credit Agreement. We have delivered a deed of trust, a collateral account agreement and certain other security
agreements that grant to the lenders a first priority lien encumbering all of the real and personal property associated
with the Johnson Camp property, including all patented mining claims, fee lands and unpatented mining claims in
which we have an interest. The lenders would be entitled to realize upon their security interests and seize our assets if
we were to be unable to repay or refinance the loans as they become due. In addition, pursuant to the terms of the
Credit Agreement, during the period that the term loans are available we are restricted from incurring exploration
expenses on the Coyote Springs and Mimbres properties in amounts in excess of $1,500,000
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and $100,000 respectively. There is no assurance that we will be able to internally generate or raise sufficient
financing to repay this loan as it becomes due, or that we will be able to refinance the loans on acceptable terms, or at
all.

We may require additional financing to complete the development and reactivation of the Johnson Camp Mine, the
availability of which cannot be assured.

     We expect that the initial capital costs within the first two years of start-up of the Johnson Camp Mine will exceed
$28,000,000 (including working capital). Our estimated capital costs, and our estimated operating expenses, may
change with our actual experience as our mine plan is implemented. If the change is substantial, we may still require
additional financing to carry out our mine plan. We cannot guarantee that we will be able to obtain any additional
financing on commercially reasonable terms or at all. If we fail to obtain the necessary financing when needed, we
may not be able to execute our mine plan and we may again be forced to place the Johnson Camp Mine on care and
maintenance status.

There can be no assurance that our operations will generate positive discounted cash flows over a 16 year mine life
of 8%, 15% and 20% as set out in the technical report.

     The discounted cash flows set out in the technical report are estimates and no assurance can be given that our
operations will be able to meet those estimates. These estimates are based on a number of assumptions, such as a
copper price of $2.45 per pound, and estimated capital and operating expenses. Our actual discounted cash flows may
be lower.

Title to the Johnson Camp property may be subject to other claims.

     Although we believe we have exercised commercially reasonable due diligence with respect to determining title to
the properties that we own or in which we hold an interest, we cannot guarantee that title to these properties will not
be challenged or impugned. The Johnson Camp property may be subject to prior unrecorded agreements or transfers
or to native land claims and title may be affected by undetected defects. There may be valid challenges to the title of
the Johnson Camp property which, if successful, could impair development and/or operations.

     The Johnson Camp property consists of 59 patented lode mining claims, 102 unpatented lode mining claims and
617 acres of fee simple lands. The copper processing facilities and the Copper Chief and Burro bulk mining pits that
serve as focal points for our mine plan are located on the patented mining claims or fee simple parcels. However, we
may in the future mine areas that are on unpatented mining claims. Unpatented mining claims are unique property
interests, and are generally considered to be subject to greater title risk than other real property interests because the
validity of unpatented mining claims is often uncertain. This uncertainty arises, in part, out of the complex federal and
state laws and regulations under the United States General Mining Law, including the requirement of a proper
physical discovery of a valuable lode mineral within the boundaries of each claim and proper compliance with
physical staking requirements. Also, unpatented mining claims are always subject to possible challenges by third
parties or validity contests by the federal government. The validity of an unpatented mining or millsite claim, in terms
of both its location and its maintenance, is dependent on strict compliance with a complex body of United States
federal and state statutory and decisional law. In addition, there are few public records that definitively determine the
issues of validity and ownership of unpatented mining claims.
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We do not insure against all risks, and we may be unable to obtain or maintain insurance to cover the risks
associated with our operations at economically feasible premiums. Losses from an uninsured event may cause us to
incur significant costs that could have a material adverse effect upon our financial condition.

     Our insurance will not cover all the potential risks associated with the operations of a mining company. We may
also be unable to obtain or maintain insurance to cover these risks at economically feasible premiums. Insurance
coverage may not continue to be available or may not be adequate to cover any resulting liability. Moreover, we
expect that insurance against risks such as environmental pollution or other hazards as a result of exploration and
production may be prohibitively expensive to obtain for a company of our size and financial means. We might also
become subject to liability for pollution or other hazards for which insurance may not be available or for which we
may elect not to insure against because of premium costs or other reasons. Losses from these events may cause us to
incur significant costs that could have a material adverse effect upon our financial condition and results of operations.

We compete with larger, better capitalized competitors in the mining industry. This may impair our ability to
maintain or acquire attractive mining properties, and thereby adversely affect our financial condition.

     The mining industry is competitive in all of its phases. We face strong competition from other mining companies in
connection with the acquisition of properties producing, or capable of producing, base and precious metals. Many of
these companies have greater financial resources, operational experience and technical capabilities than us. As a result
of this competition, we may be unable to maintain or acquire attractive mining properties on terms we consider
acceptable or at all. Consequently, our revenues, operations and financial condition could be materially adversely
affected.

We are dependent on our key personnel, and the loss of any such personnel could adversely affect our company.

     Our success depends on our key executives, John Perry and Erland Anderson and on key operating personnel at the
Johnson Camp Mine, Eric Ivey, our General Manager, and Mathew Williams, our Operations Manager. We face
intense competition for qualified personnel, and the loss of the services of one or more of such key personnel could
have a material adverse effect on our business or operations. Our ability to manage exploration and development
activities, and hence our success, will depend in large part on the efforts of these individuals. We cannot be certain
that we will be able to retain such personnel or attract a high caliber of personnel in the future.

If we succeed in reactivating the Johnson Camp Mine, we will have to significantly expand our workforce. We may
not be successful in recruiting the necessary personnel, or in managing the new challenges that we will face with
any significant growth.

     In executing our plan to reactivate the Johnson Camp Mine, we plan to expand our workforce at the Johnson Camp
Mine to approximately 70 employees and to hire various contractors. This growth will place substantial demands on
our company and our management. Our ability to assimilate new personnel will be critical to our performance. We
will be required to recruit additional personnel and to train, motivate and manage employees. We will also have to
adopt and implement new systems in all aspects of our operations. We have no assurance that we will be able to
recruit the personnel required to execute our programs or to manage these changes successfully.
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The actual costs of reclamation are uncertain, and any additional amounts that we are required to spend on
reclamation may have a material adverse effect on our financial condition.

     The costs of reclamation included in the feasibility study are estimates only and may not represent the actual
amounts which will be required to complete all reclamation activity. It is not possible to determine the exact amount
that will be required, and the amount that we will be required to spend could be materially different than current
estimates. Reclamation bonds or other forms of financial assurance represent only a portion of the total amount of
money that will be spent on reclamation over the life of the Johnson Camp Mine operation. Any additional amounts
required to be spent on reclamation may have a material adverse affect on our financial condition and results of
operations.

Our directors and officers may have conflicts of interest.

     Some of our directors and officers serve currently, and have served in the past, as officers and directors for other
companies engaged in natural resource exploration and development (see �Directors and Officers � Directors and
Executive Officers�), and may also serve as directors and/or officers of other companies involved in natural resource
exploration and development in the future. We do not believe that any of our directors and officers currently have any
conflicts of interest of this nature.

New legislation, including the Sarbanes-Oxley Act of 2002, may make it difficult for us to retain or attract officers
and directors.

     We may be unable to attract and retain qualified officers, directors and members of committees of the board of
directors required to provide for our effective management as a result of the recent and currently proposed changes in
the rules and regulations that govern publicly-held companies. The Sarbanes-Oxley Act of 2002 has resulted in a series
of rules and regulations by the United States Securities and Exchange Commission, or the SEC, that increase
responsibilities and liabilities of directors and executive officers. The perceived increased personal risk associated
with these recent changes, together with the risks associated with our business, may deter qualified individuals from
accepting these roles.

We will be required to evaluate our internal controls over financial reporting under Section 404 of the
Sarbanes-Oxley Act of 2002, which could result in a loss of investor confidence in our financial reports and have
an adverse effect on the price of our shares of common stock.

     We expect that, beginning with our annual report on Form 10-KSB for the year ending December 31, 2007, we will
be required to furnish a report by management on our internal controls over financial reporting. Such report will
contain, among other matters, an assessment of the effectiveness of our internal control over financial reporting,
including a statement as to whether or not our internal control over financial reporting is effective. This assessment
must include disclosure of any material weaknesses in our internal control over financial reporting identified by our
management.

     We have identified certain material weaknesses in our internal controls over financial reporting that we are in the
process of addressing. We cannot be certain that we will be able to complete our evaluation of our internal controls,
testing and any required remediation in a timely fashion once we become subject to the requirements mandated by
Section 404 of the Sarbanes-Oxley Act of 2002. During the evaluation and testing process, if we identify one or more
material weaknesses in our internal control over financial reporting, we will be unable to assert that such internal
control is effective. If we are unable to assert that our internal control over financial reporting is effective as of
December 31, 2007 (or if our auditors are unable to express an opinion on the effectiveness of our internal controls
beginning with the year ending December 31, 2008), we could lose investor confidence in the accuracy and
completeness of our financial reports and this may have a material adverse effect on our stock price.
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     Failure to comply with the new rules may also make it more difficult for us to obtain certain types of insurance,
including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage
and/or to incur substantially higher costs to obtain the same or similar coverage. The impact of these events could also
make it more difficult for us to attract and retain qualified personnel to serve on our board of directors, on committees
of our board of directors, or as executive officers.

Risks Related to Our Industry

The feasibility of our mine plan is based on certain assumptions about the sustainability of the current price of
copper. We may be adversely affected by fluctuations in copper prices.

     Copper prices fluctuate widely and are affected by numerous factors beyond our control such as interest rates,
exchange rates, inflation or deflation, fluctuation in the value of the United States dollar and foreign currencies, global
and regional supply and demand (including that related to housing), and the political and economic conditions of
copper producing countries throughout the world. The aggregate effect of these factors on copper price is impossible
to predict. Because mining operations are conducted over a number of years, it may be prudent to continue mining for
some periods during which cash flows are temporarily negative for a variety of reasons, including a belief that the low
price is temporary and/or the greater expense incurred in closing an operation permanently. The value and price of our
common shares, our financial results, and our exploration, development and mining activities may be significantly
adversely affected by declines in the price of copper and other metals.

     In addition to adversely affecting our share price, financial condition and exploration, development and mining
activities, declining metal prices can impact operations by requiring a reassessment of reserve estimates and the
commercial feasibility of a particular project. Significant decreases in actual or expected copper prices may mean that
a mineral resource which was previously classified as a �reserve� will be uneconomical to produce and may have to be
restated as a resource. Even if the project is ultimately determined to be economically viable, the need to conduct such
a reassessment may cause substantial delays in development or may interrupt operations, if any, until the reassessment
can be completed.

Our operations will involve the exploration, development and production of copper and other metals, with the
attendant risks of damage to or loss of life or property and legal liability.

     Our operations will be subject to all the hazards and risks normally encountered in the exploration, development
and production of copper and other base or precious metals, including unusual and unexpected geologic formations,
seismic activity, pit-wall failures, flooding and other conditions involved in the drilling and removal of material, any
of which could result in damage to, or destruction of, mines and other producing facilities, damage to life or property,
environmental damage and legal liability.

Government regulation impacting the mining industry, may adversely affect our business and planned operations.

     Our mining, processing, development and mineral exploration activities, if any, are subject to various laws
governing prospecting, mining, development, production, taxes, labor standards and occupational health, mine safety,
toxic substances, land use, water use, land claims of local people and other matters. New rules and regulations may be
enacted or existing rules and regulations may be applied in such a manner as to limit or curtail our exploration,
production or development. Amendments to current laws and regulations governing operations and activities of
exploration, development mining and milling or more stringent implementation of these laws could have a material
adverse effect on our business and financial condition and cause increases in exploration expenses, capital
expenditures or
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production costs or reduction in levels of production (assuming we achieve production) or require abandonment or
delays in development of new mining properties.

Certain groups opposed to mining may interfere with our efforts to reactive the Johnson Camp Mine.

     In North America there are organizations opposed to mining, particularly to open pit mines such as the Johnson
Camp Mine. We anticipate that there may be opposition to the restart of operations at the Johnson Camp Mine. We
believe our company has the support of representatives from the communities in the immediate vicinity of Johnson
Camp Mine including the cities of Benson and Wilcox and the community of Dragoon, and from various levels of
government in the State of Arizona having jurisdiction over the Johnson Camp Mine. Although we intend to comply
with all environmental laws and permitting obligations in conducting our business, there is still the possibility that
those opposed to the operation of the Johnson Camp Mine will attempt to interfere with the restart and operation of
the Johnson Camp Mine, whether by legal process, regulatory process or otherwise. Such interference could have an
impact on our ability to restart and operate the Johnson Camp Mine in the manner that is most efficient or appropriate,
or at all, and any such impact would have a material adverse effect on our financial condition and results of
operations.

Our operations are subject to environmental risks and environmental regulation. Our failure to manage such risks
or comply with such regulation will potentially expose us to significant liability.

     All phases of our operations, if any, will be subject to federal, state and local environmental regulation. These
regulations mandate, among other things, the maintenance of air and water quality standards and land reclamation.
They also set forth limitations on the generation, transportation, storage and disposal of solid and hazardous waste.
Environmental legislation is evolving in a manner that we anticipate will require stricter standards and enforcement,
increased fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and
a heightened degree of responsibility for companies and their officers, directors and employees. Future changes in
environmental regulation may adversely affect our operations, if any. Environmental hazards may exist on the
Johnson Camp property or on properties that we hold or may acquire in the future that are unknown to us at present
and that have been caused by previous or existing owners or operators of the properties.

     Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and
may include corrective measures requiring capital expenditures, installation of additional equipment, or remedial
actions. Parties engaged in mining operations or in the exploration or development of mineral properties may be
required to compensate those suffering loss or damage by reason of the mining activities and may have civil or
criminal fines or penalties imposed for violations of applicable laws or regulations.

Our failure to contain or adequately deal with hazardous materials may expose us to significant liability for which
we are not insured.

     Production, if any, at the Johnson Camp Mine will involve the use of hazardous materials. Should these materials
leak or otherwise be discharged from their containment systems, we may become subject to liability for hazards or
clean up work that we are not insured against.
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Risks Related to this Offering

You may lose your entire investment in our securities.

     An investment in our common stock is highly speculative and may result in the loss of your entire investment.
Only potential investors who are experienced investors in high risk investments and who can afford to lose their entire
investment should consider an investment in our company.

Our officers and directors, and a shareholder holding more than 5% of our common stock, hold a significant
amount of our issued and outstanding stock which may limit your ability to influence corporate matters.

     Our officers and directors as a group beneficially own approximately 41% of our issued and outstanding common
stock, and one additional shareholder holds approximately 9% of our issued and outstanding common stock. An
additional 30,666,700 shares of common stock will be issued immediately upon conversion of our outstanding special
warrants, but our officers and directors as a group could then continue to beneficially own approximately 23% of our
issued and outstanding common stock (assuming non-exercise of certain outstanding options, warrants and other
rights to acquire shares of our common stock). This may limit the ability of our non-affiliated stockholders to
influence corporate matters.

Future sales of our common stock may depress our stock price thereby decreasing the value of your investment.

     The market price of our common stock could decline as a result of sales of substantial amounts of our common
stock in the public market, or the perception that these sales could occur. In addition, these factors could make it more
difficult for us to raise funds through future offerings of common stock. All of the shares of common stock resold by
the selling stockholders pursuant to this prospectus will be freely transferable without restriction or further registration
under the United States Securities Act of 1933.

If we fail to obtain a listing on an established stock exchange, you may be subject to U.S. federal income tax on the
disposition of your securities.

     We believe that we currently are a �United States real property holding corporation� under Section 897(c) of the
Internal Revenue Code, referred to as a USRPHC, and that there is a substantial likelihood that we will continue to be
a USRPHC. Generally, gain recognized by a Non-U.S. Holder on the sale or other taxable disposition of common
stock should be subject to U.S. federal income tax on a net income basis at normal graduated U.S. federal income tax
rates if we qualify as a USRPHC at any time during the 5-year period ending on the date of the sale or other taxable
disposition of the common stock (or the Non-US. Holder�s holding period for the common stock, if shorter). Under an
exception to these rules, if the common stock is �regularly traded on an established securities market,� the common
stock should be treated as stock of a USRPHC only with respect to a Non-U.S. Holder that held (directly or under
certain constructive ownership rules) more than 5% of the common stock during the 5-year period ending on the date
of the sale or other taxable disposition of the common stock (or the Non-US. Holder�s holding period for the common
stock, if shorter). There can be no assurances that the common stock will be �regularly traded on an established
securities market�.
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We have not obtained a tax opinion to the effect that there has not been a change of control during the time
preceding the completion of the offering of the special warrants, and there will not be immediately following
conversion of the special warrants into the underlying shares of common stock and warrants. If a change in
control is deemed to have occurred, our company may not be able to fully utilize our net operating loss carry
forwards.

     At December 31, 2006, our company had federal and state net operating loss carry forwards of approximately
$95,000,000 and $17,000,000, respectively. We have not obtained a tax opinion to the effect that there has not been a
change of control during the time preceding the completion of the offering of the special warrants, and there will not
be immediately following conversion of the special warrants into the underlying shares of common stock and
warrants, for the purposes of section 382 of the Internal Revenue Code. If any such change of control is deemed to
have occurred, our company�s ability to fully utilize its net operating losses carried forward in computing its taxable
income will be limited to an annual maximum of the value of the company just prior to the change in control
multiplied by the long term tax exempt rate which currently is approximately 4.5% . Accordingly, we instructed
Bikerman Engineering and Technology Associates not to take the net operating loss carry forwards into account in
preparing the economic analysis of the Johnson Camp Mine contained in the feasibility study.

Broker-dealers may be discouraged from effecting transactions in our common shares because they are considered
a penny stock and are subject to the penny stock rules. This could severely limit the market liquidity of the shares.

     Our common stock currently constitutes �penny stock�. Subject to certain exceptions, for the purposes relevant to us,
�penny stock� includes any equity security that has a market price of less than $5.00 per share or with an exercise price
of less than $5.00 per share. Rules 15g-1 through 15g-9 promulgated under the United States Securities Exchange Act
of 1934, as amended, impose sales practice and disclosure requirements on certain brokers-dealers who engage in
certain transactions involving a �penny stock.� In particular, a broker-dealer selling penny stock to anyone other than an
established customer or �accredited investor� (generally, an individual with net worth in excess of $1,000,000 or an
annual income exceeding $200,000, or $300,000 together with his or her spouse), must make a special suitability
determination for the purchaser and must receive the purchaser�s written consent to the transaction prior to sale, unless
the broker-dealer or the transaction is otherwise exempt. In addition, the penny stock regulations require the
broker-dealer to deliver, prior to any transaction involving a penny stock, a disclosure schedule prepared by the SEC
relating to the penny stock market, unless the broker-dealer or the transaction is otherwise exempt. A broker-dealer is
also required to disclose commissions payable to the broker-dealer and the registered representative and current
quotations for the securities. Finally, a broker-dealer is required to send monthly statements disclosing recent price
information with respect to the penny stock held in a customer�s account and information with respect to the limited
market in penny stocks.

     The additional sales practice and disclosure requirements imposed upon broker-dealers may discourage
broker-dealers from effecting transactions in our shares, which could severely limit the market liquidity of the shares
and impede the sale of our shares in the secondary market.

We have a limited market for our securities.

     Although certain market makers facilitate trades of our company�s common stock on the Pink Sheets LLC, there is
currently a limited market for shares of our company�s common stock and we cannot be certain that an active market
will develop. The lack of an active public market could have a material adverse effect on the price and liquidity of our
common stock.
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In the event that your investment in our shares is for the purpose of deriving dividend income or in expectation of
an increase in market price of our shares from the declaration and payment of dividends, your investment will be
compromised because we do not intend to pay dividends.

     We have never paid a dividend to our shareholders and we intend to retain our cash for the continued development
of our business. In addition, pursuant to the terms of our Credit Agreement with Nedbank, we are restricted from
paying dividends or making distributions on shares of our common stock. Accordingly, we do not intend to pay cash
dividends on our common stock in the foreseeable future. As a result, your return on investment will be solely
determined by your ability to sell your shares in a secondary market, provided one becomes available.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

     The information in this prospectus contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These
forward-looking statements involve risks and uncertainties, including statements regarding our capital needs, business
plans and expectations. Such forward-looking statements involve risks and uncertainties regarding the market price of
copper, availability of funds, government regulations, common share prices, operating costs, capital costs, outcomes
of ore reserve development and other factors. Forward-looking statements are made, without limitation, in relation to
operating plans, property exploration and development, availability of funds, environmental reclamation, operating
costs and permit acquisition. Any statements contained herein that are not statements of historical facts may be
deemed to be forward-looking statements. In some cases, you can identify forward-looking statements by terminology
such as �may�, �will�, �should�, �expect�, �plan�, �intend�, �anticipate�, �believe�, �estimate�, �predict�, �potential� or �continue�, the negative
of such terms or other comparable terminology.

     Forward-looking statements in this prospectus include, but are not limited to, statements with respect to the
following:

the timing and possible outcome of pending regulatory and permitting matters;• 
the parameters and design of our planned mining facilities on the Johnson Camp Mine;• 
our future financial or operating performances and our projects;• 
the estimation of mineral reserves and mineralized material;• 
the timing of exploration, development and production activities and estimated future production, if any;• 
estimates related to costs of production, capital, operating and exploration expenditures;• 
requirements for additional capital;• 
government regulation of mining operations, environmental risks, reclamation and rehabilitation expenses;• 
title disputes or claims;• 
limitations of insurance coverage; and• 
the future price of copper or other metals.• 

     These forward-looking statements reflect our current views with respect to future events and are subject to certain
risks, uncertainties and assumptions, including, the risks and uncertainties outlined under the sections titled �Risk
Factors�, and �Management�s Discussion and Analysis�. If one or more of these risks or uncertainties materialize, or our
underlying assumptions prove incorrect, our actual results may vary materially from those expressed or implied by our
forward-looking statements anticipated, believed, estimated or expected.
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   We note, in particular, that the Johnson Camp Mine has no recent operating history upon which to base estimates of
future cash flows and operating operating costs. These and other estimates or projections (including our expectations
with respect to annual copper production from our planned operations at the Johnson Camp Mine) are, to a large
extent, based upon the interpretation of geological data obtained from drill holes and other sampling techniques
performed in accordance with industry standards by third parties, the methodologies and results of which we have
assumed are reasonable and accurate, which results form the basis for, and constitute a fundamental variable in, the
feasibility study and technical report completed by Bikerman Engineering & Technology Associates. The sampling
data produced by third parties and amounts of metallurgical testing are less extensive than normal and our expected
copper recovery rates at the Johnson Camp Mine significantly exceed historical experience at the property. There is no
assurance that we will be able to meet these expectations and projections at an operational level. For further
information, you should carefully read and consider the section of this prospectus entitled �Risk Factors�
beginning on page 6 before buying any shares of our common stock.

     We caution readers not to place undue reliance on any such forward-looking statements, which speak only to a
state of affairs as of the date made. We disclaim any obligation subsequently to revise any forward-looking statements
to reflect events or circumstances after the date of such statements or to reflect the occurrence of anticipated or
unanticipated events. We qualify all the forward-looking statements contained in this prospectus by the foregoing
cautionary statements.

DESCRIPTION AND DEVELOPMENT OF THE BUSINESS

Name and Incorporation

     Nord Resources Corporation was incorporated under the laws of the State of Delaware on January 18, 1971. Our
principal business office is located at 1 West Wetmore Road, Suite 203, Tucson, Arizona, 85705. Our common shares
are quoted on the Pink Sheets LLC under the symbol �NRDS�.

     We own 100% of the issued and outstanding shares of Cochise Aggregates and Materials, Inc., which was formed
under the laws of the State of Nevada on December 9, 2003. We have no other subsidiaries.

     In this prospectus, references to the �Johnson Camp property� refer to the entire property we own, while the
previously mined area of the Johnson Camp property and the area proposed for further development under the mine
plan contained in the feasibility study, together with the facilities and equipment on the Johnson Camp property, are
collectively referred to as the �Johnson Camp Mine�.

Overview of Our Business

     We are in the business of exploring for and developing mineral properties. Our principal asset is the Johnson Camp
property located in Arizona. The Johnson Camp property includes the Johnson Camp Mine which is an existing open
pit copper mine and production facility that uses the SX-EW process. The Johnson Camp Mine includes two existing
open pits, namely the Burro and the Copper Chief bulk mining pits. The Johnson Camp property also includes a
decorative and construction stone operation that produces landscape and aggregate rocks from the overburden piles at
the Johnson Camp Mine. We currently lease this landscape and aggregate rock operation to JC Rock, LLC in
exchange for a sliding scale royalty.

     The Johnson Camp property consists of 59 patented lode mining claims, 102 unpatented lode mining claims and
617 acres of fee simple lands. The patented claims comprise approximately 871 acres
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and the unpatented claims comprise approximately 1,604 acres. Thus, in the aggregate, the Johnson Camp property
covers approximately 3,092 acres. All of the claims are contiguous, and some of the unpatented mining claims
overlap. The copper processing facilities and the Burro and Copper Chief bulk mining pits are located on the patented
mining claims or fee simple lands.

     The Johnson Camp property has had a long history of development and mining, dating back to the early 1880s. A
number of underground mines operated during the 1880-1975 period. In 1974, Cyprus Mines Corporation developed a
large scale open pit heap leach mine and SX-EW processing complex on the Johnson Camp property. Mining in the
Burro pit commenced in 1975 and continued until 1986 when the operation closed. After the closure, Cyprus
dismantled the original SX-EW plant. Cyprus continued to maintain ownership of the Johnson Camp property until
1989, when it sold its holdings in the district to Arimetco, Inc. In mid-1990, Arimetco, Inc. constructed a new SX-EW
plant at the Johnson Camp Mine and resumed mining in the Burro pit in 1991. Arimetco began limited open pit
mining from the Copper Chief deposit in 1996. Mining continued from both the Burro and Copper Chief deposits until
1997, when production was terminated.

     We acquired the Johnson Camp property from Arimetco in June 1999. We continued production of copper from
ore that had been mined and placed on leach pads until August 2003, when we placed the Johnson Camp Mine on a
care and maintenance program due to weak market conditions for copper at that time. Although mining ceased in
1997, the Johnson Camp Mine leach pads and SX-EW operation remained active until mid-2003, producing
approximately 6,700,000 pounds of copper cathode from residual copper in the heaps during the period in which the
mine was not in production. Since 2003, we have been rinsing the existing Johnson Camp leach dumps in a limited
manner with the goal of managing solution inventories.

     We believe the resumption of mining activities at the Johnson Camp Mine is warranted based on the recent
increase in the market price of copper. The market for copper is cyclical and over the last 15 years the price of copper
has fluctuated between $0.60 and $3.98 per pound. We believe that the strengthening market for copper has created an
opportunity for us to reactivate the Johnson Camp Mine, despite the anticipated high costs that this will involve.

     On June 5, 2007, we completed an unregistered private placement offering of 30,666,700 special warrants for
aggregate proceeds of approximately $23,000,000 (net proceeds of approximately $21,500,000). In addition, we have
entered into a Credit Agreement dated as of June 28, 2007 with Nedbank Limited, as administrative agent and lead
arranger, which provides for a $25,000,000 secured term loan credit facility, all or a portion of the funds available
under such facility will be used by us to finance the construction, start-up and operation of mining and metal
operations at the Johnson Camp Mine. (See �Johnson Camp Property � Processing� for a description of metal operations).

     We believe that the proceeds of the special warrant financing and the credit facility will be sufficient to meet the
capital requirements to reactivate the Johnson Camp Mine. Accordingly, on June 28, 2007, our board of directors
adopted a resolution authorizing our company to proceed with the reactivation of the Johnson Camp Mine.

     In order for us to begin full mining operations, we will have to complete the mine development schedule contained
in the feasibility study prepared by Bikerman Engineering & Technology Associates, Inc. The feasibility study forms
part of a technical report dated September, 2007 that was completed by Bikerman Engineering & Technology
Associates, Inc. in accordance with NI 43-101 of the Canadian Securities Administrators (as required for us to comply
with provincial securities laws in Canada that are applicable to our company) and Industry Guide No. 7 of the SEC.
The feasibility study includes an economic analysis of the Johnson Camp Mine based on the mine plan, current capital
and operating cost estimates and a three-year trailing average copper price of $2.45 per pound over the life of the
mine. Bikerman Engineering & Technology Associates has concluded in the feasibility study that resumption of

- 20 -

Edgar Filing: NORD RESOURCES CORP - Form SB-2/A

42



operations at the Johnson Camp Mine in accordance with the mine plan will generate positive discounted cash flows
over a 16 year mine life at 8%, 15% and 20% discount rates.

     The Johnson Camp Mine has no recent operating history upon which to base estimates of future cash operating
costs. However, between 1975 and 1986 and between 1990 and 1997, the Johnson Camp Mine was previously
operated by others, during which time approximately 31 million tons of ore was mined and from which approximately
157 million pounds of copper was recovered. These and other estimates or projections (including our expectations
with respect to annual copper production from our planned operations at the Johnson Camp Mine) are, to a large
extent, based upon the interpretation of geological data obtained from drill holes and other sampling techniques
performed in accordance with industry standards by third parties, the methodologies and results of which we have
assumed are reasonable and accurate, which results form the basis for, and constitute a fundamental variable in, the
feasibility study and technical report completed by Bikerman Engineering & Technology Associates. The sampling
data produced by third parties and amounts of metallurgical testing are less extensive than normal and our expected
copper recovery rates at the Johnson Camp Mine significantly exceed historical experience at the property. There is no
assurance that we will be able to meet these expectations and projections at an operational level. For further
information, you should carefully read and consider the section of this prospectus entitled "Risk Factors" before
making an investment decision in respect of shares of our common stock.

     The mine development schedule requires that we reline an existing solution pond, construct three new lined
solution ponds, prepare a new, stand-alone lined leach pad facility for approximately 60 percent of the new ore that
will be leached, and complete the installation of a two-stage crushing circuit. The SX-EW plant will have to be
rehabilitated to meet production goals and the electrowinning section expanded. We expect that the initial capital costs
within the first two years of start-up of the Johnson Camp Mine will exceed $28,000,000 (including working capital).
We estimate we will incur a further $3,000,000 in capital costs in the following two years.

     Our mine operating plan calls for an active leach program of newly mined ore and the residual leaching of the
existing old dumps. We plan to use a mining contractor to mine both the Burro and Copper Chief deposits, and our
own employees for processing activities.

     We anticipate that we will be producing copper from the existing heaps at the Johnson Camp Mine in December
2007, and that we will begin producing copper from new ore placed on the heaps commencing in August 2008. Our
goal is to complete the first copper cathode sale by late December 2007. In addition, we commenced further
exploratory drilling on the Johnson Camp property in mid-July 2007. We have completed the first phase of
preliminary exploratory drilling around the periphery of the existing boundaries of the Burro and Copper Chief pits,
but are awaiting assay results on the samples obtained from the drilling program.

     In addition to the Johnson Camp property, we have options to acquire interests in three exploration stage projects,
commonly referred to as Coyote Springs and the Texas Arizona Mines project, both located in Arizona, and Mimbres
located in New Mexico. (See �Other Properties�). We have been conducting preliminary exploration activities at the
Coyote Springs property to help us determine whether we should exercise the option on that property. We anticipate
that we may spend up to approximately $395,000 on preliminary exploration activities over the next one and one-half
years to help us determine whether or not we should exercise the option. Pursuant to our Credit Agreement dated as of
June 28, 2007 with Nedbank Limited, we are restricted from incurring exploration expenses on the Coyote Springs
and Mimbres properties during the period that the term loans are available of more than $1,500,000 and $100,000
respectively, however these restrictions will not prevent us from doing the necessary exploration work on these
properties. We do not believe that these properties are material to our overall operations at this time.
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Landscape and Aggregate Rock Operation

     JC Rock, LLC, an unrelated arm�s length third party, is currently leasing a decorative and construction stone
operation from us on the Johnson Camp property, which is based on recovering and screening or crushing rock from
our mine waste dumps. We are planning on taking over this operation from JC Rock within the first year of
reactivating the Johnson Camp Mine. Our current contract with JC Rock expires January 31, 2008, but we plan to
renew the contract on a short term basis until we are ready to take over the operation. Pursuant to the existing contract,
JC Rock has the right to remove the landscape and aggregate rock from the Johnson Camp property and pays us $1.50
per ton, subject to reduction to $1.00 per ton where the wholesale price realized by JC Rock is less than $6.00 per ton.

     We set up our subsidiary, Cochise Aggregates and Materials, Inc. to eventually produce and market landscape and
aggregate rocks derived from overburden piles on the Johnson Camp property. The rock currently being sold by JC
Rock for landscaping purposes is bolsa quartzite and is known in the market as Coronado Brown. We caused Cochise
Aggregates and Materials, Inc. to certify �Coronado Brown Landscape Rock� as a trade name in the State of Arizona on
July 15, 2005.

     If we take over JC Rock�s operations on the Johnson Camp property, we will have to build a new screening plant or
buy the existing screening plant from JC Rock. We expect that we will also have to lease additional equipment such as
front end loaders and a truck scale from a third party. We anticipate that the total start-up cost, when the leasing cost
of equipment is factored in, will be approximately $500,000, which we anticipate will be funded from loan proceeds
to be drawn down under the Nedbank Credit Agreement. In addition, we must obtain an air quality permit from the
Arizona Department of Environmental Quality, or ADEQ, for the screening plant, whether we build a new screening
plant or buy the existing one. (See �Johnson Camp Property - Status of Permits - Summary�).

COPPER INDUSTRY AND THE COPPER MARKET

Copper Overview

     Copper occurs naturally in the environment in a variety of forms. It can be found in sulfide deposits (as
chalcopyrite, bornite, chalcocite, covellite), in carbonate deposits (as azurite and malachite), in silicate deposits (as
chrysocolla and dioptase) and as pure �native� copper.

     Copper is widely used in a range of domestic, industrial and high technology applications. A ductile, corrosion
resistant and malleable element, copper is an excellent conductor of heat and electricity. Copper�s properties afford
many benefits, including:

high electrical and thermal conductivity;• 
ease of drawing, working and forming;• 
alloying ability;• 
ease of joining by soldering and brazing;• 
mechanical properties of high tensile strength, elongation and hardness; and• 
high resistance to corrosive environments.• 

     Copper is used globally in, among other things, building construction, electrical and electronic product
manufacturing, transportation and industrial machinery and equipment.

     Copper is mined from ore bodies that typically contain small traces of the metal in finely disseminated particles.
Sulfide and oxide ores require different treatment processes, but in both cases the starting point is the same: the
extraction of the material from an open-pit or underground mine that
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requires fragmentation and transportation of the material that has been previously identified by geological surveys.
Fragmentation is accomplished by a blasting process using explosives in order to produce a fracturing of the rock. The
mineral is then transported from the open pit to processing sites using trucks, trains and conveyor belts. The ore may
then be processed as follows:

The Solvent Extraction/Electrowinning (SX-EW) Process: The SX-EW process provides an economical way to
treat low grade deposits. Ground ore is stacked together and acid is delivered to the top of the stack. As the
acid percolates through the stack, the copper is dissolved and the solution is collected as runoff at the bottom
of the stack. This solution is purified by solvent extraction that involves the selective transfer of the copper
solution into an organic liquid. Electrolysis is then utilized to plate the high purity copper onto stainless steel,
producing cathodes typically containing 99.99% copper.

• 

The Flotation Process: After being milled to the consistency of fine sand, sulfide ore is fed into tanks that are
filled with a solution capable of forming a froth. Air is then pumped into each tank to bring this froth to the
surface. The copper sulfide particles adhere to this froth, which is separated from the waste, the majority of
which sinks to the bottom of the tank. The product of flotation is called concentrate. It usually has a copper
grade that ranges between 20% and 45%, as well as some very low silver and gold values. Concentrate is then
smelted to produce blister or anodes of copper which are further refined to produce cathodes containing
99.99% copper.

• 

     Following production of copper cathode by either of these processes, copper is then processed in various ways to
produce a variety of end products.

Copper Uses

     Annual copper consumption globally was approximately 17,000,000 metric tons in 2006, an increase of
approximately 308,000 metric tons from 2005. In May 2007, the International Copper Study Group (�ICSG�) projected
that world copper usage in 2007 would increase to approximately 17,800,000 metric tons and to approximately
18,400,000 metric tons in 2008. Growth in demand for copper has been accelerated by the rapid industrialization of
emerging economies in Asia, particularly China and India, and is spurred by expansion of domestic and foreign
demand for manufactured products, growth in the housing market and expansion of power infrastructures.

Copper Price

     Copper prices have historically been both cyclical and volatile, trading within a range of $0.50 -$1.60 per pound
throughout the 1980s and 1990s. Following the development of significant over-capacity during the early to
mid-1990s, copper experienced a six year period of depressed prices, which resulted in reduced exploration and
development activity. Since 2002, the growing demand for copper, particularly in China and India, coupled with the
inability of the copper industry to immediately increase supply due to a lack of development projects, resulted in
decreased inventories of copper. These low inventories, together with a weakening U.S. dollar, have led to a
substantial increase in the market price of copper since 2003. On May 11, 2006, the spot price of copper on the
London Metal Exchange, or LME, rose to a record all-time high of $4.00/lb.

     The following table shows the variation in the average LME daily morning copper prices from 1995 to 2006 and at
the end of each quarter during 2007.

Year Average
Copper
Price
($/lb)

1995 1.33
1996 1.04
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1997 1.03
1998 0.75
1999 0.71
2000 0.82
2001 0.72
2002 0.71
2003 0.81
2004 1.30
2005 1.67
2006 3.05
March 31, 2007 3.15
June 30, 2007 3.47
September 30, 2007 3.70
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   The reference price of copper metal is determined by trading on the LME, where the price is set in U.S. dollars at the
end of each business day. Changes in the price of copper may therefore differ when expressed in other currencies as
the result of a relative weakening of the U.S. dollar. While the average price of copper increased by approximately
430%, as expressed in U.S. dollars, between 2002 and 2006, the increase has been less than this in other major
currencies. A component of the global copper price is the relative exchange rates of the major currencies.

     In July 2007, ICSG reported that:

global inventories of copper increased from 1997 reaching a peak of approximately 2,000,000 metric tons in
2002; and

• 

copper stocks began to decline in 2003, reaching a low of approximately 855,000 metric tons by year-end
2005; and

• 

     According to statistics published by ICSG in September 2007, copper inventories increased by approximately
244,000 metric tons in 2006 to close the year at approximately 1,100,000 metric tons.

     In May 2007, ICSG forecasted a copper surplus of approximately 280,000 metric tons in 2007 and 520,000 metric
tons in 2008. In September 2007, however, ICSG announced a production deficit for the first half of 2007 of
approximately 340,000 metric tons as copper usage continued to exceed copper production.

     In May 2007, ICSG reported that a number of disruptions and production problems at operating copper mines in
Chile, Indonesia and Mexico reduced mine supply throughout 2006 resulting in essentially unchanged copper mine
production from 2005. According to statistics published by ICSG in September 2007, total refined copper production
increased by approximately 725,000 metric tons in 2006 from approximately 16,500,000 metric tons in 2005 to
approximately 17,300,000 metric tons in 2006. In May 2007, the ICSG projected world production of refined copper
to be approximately 18,100,000 metric tons in 2007 and approximately 19,000,000 metric tons in 2008. In September
2007, the ICSG announced that global copper production in the first six months of 2007 was approximately 8,900,000
metric tons, an increase of approximately 4.3% compared with the same period of 2006.

     Demand for copper in the first half of 2007 has grown strongly in Asia but is tempered somewhat in the United
States and Europe. ICSG announced in September 2007 that global demand exceeded global supply by approximately
340,000 tons from January to June 2007. Apparent usage grew by 37% in China during the first six months of 2007
compared with that period in 2006. World usage outside of China grew by less than 1% and was supported by
increases of 15% in India and 4% in Russia and decreases in the European Union countries of 3.8%, 1.9% in Japan
and 2.7% in the U.S. Many analysts predict continuing strong demand growth for copper in the foreseeable future.
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Sale or Production from Our Operations

     The Johnson Camp Mine contains deposits that will be mined by conventional open pit methods. The crushed ore
will be heap leached and the solutions processed in a SX-EW plant to produce saleable copper metal in the form of
cathode at the mine. This will eliminate exposure to fluctuating smelting and refining charges and reduce
transportation costs. Due to strong demand and liquidity in the premium cathode market, management anticipates that
the Johnson Camp Mine will find ready markets in North America for its copper cathode production, including selling
to metal traders.

     North America is expected to be a net importer of copper. Management anticipates that North American buyers
will pay a premium to the LME copper price for cathode copper produced in North America due to the freight
differential that they would otherwise have to pay for imported material.

JOHNSON CAMP PROPERTY

     Unless stated otherwise, information of a technical or scientific nature related to the Johnson Camp property is
summarized or extracted from the �Johnson Camp Mine Project, Feasibility Study, Cochise County, Arizona, USA,
Technical Report�, dated September, 2007, prepared by Messrs. David Bikerman, Dr. Michael Bikerman and Thomas
McGrail of Bikerman Engineering & Technology Associates, Inc., and Mr. Dale Deming, of Dale A. Deming P.E.
(sole proprietorship) each a �Qualified Person�, as defined in National Instrument 43-101 (�NI 43-101�) adopted by the
Canadian Securities Administrators. Messrs. Bikerman, Bikerman, McGrail and Deming are independent from us. The
technical report was prepared in accordance with industry standard practices and in compliance with Canadian
Institute of Mining, Metallurgy and Petroleum (CIM) Standards on Mineral Resources and Reserves and NI 43-101.
Management�s plans, expectations and forecasts related to our Johnson Camp property are based on assumptions,
qualifications and procedures which are set out only in the full technical report.

     We commissioned Bikerman Engineering & Technology Associates to complete the technical report on the
Johnson Camp Mine in 2007. In preparing the technical report, Bikerman Engineering & Technology Associates:

visited the Johnson Camp property and collected data;• 
reviewed data verification activities;• 
reviewed various metallurgical and other technical reports;• 
reviewed copper recovery estimates;• 
determined Lerchs-Grossman pit shell reserves;• 
completed open pit mine scheduling of the Burro and Copper Chief deposits;• 
determined reserve estimates for the Burro and Copper Chief deposits;• 
reviewed the solvent extraction electrowinning (SX-EW) plant expansion plan;• 
reviewed infrastructure and support facilities;• 
reviewed the heap leach pad, pregnant leach solution, raffinate pond design and capital cost estimates; and• 
reviewed operating, capital and general and administrative cost estimates.• 

     A glossary of Technical Terms appears at page 114.
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Johnson Camp Property

Description and Location

     The Johnson Camp property is located in Cochise County, approximately 65 miles (105 kilometers) east of Tucson,
in Cochise County, Arizona, one mile north of the Johnson Road exit off of Interstate Highway 10 between the towns
of Benson and Willcox in all or parts of Sections 22, 23, 24, 25, 26, 27, 35 and 36, Township 15 South, Range 22
West. (See Figure 1: Location Map).

     The Johnson Camp project currently includes two open pits, one waste dump, three heap leach pads, a SX-EW
processing plant and ancillary facilities. The Burro Pit is larger than the Copper Chief Pit and contains 60% of the
project reserves. The Burro Pit is located east of the SX-EW process plant. The Copper Chief Pit is located
approximately 2,000 feet northwest of the Burro Pit.

     The existing heap leach pads are located west of the open pits. The leach pads are divided into two major sections
with solution collection facilities downstream of the first pad and downstream of pads two and three. A new leach pad
is planned for future use and is anticipated to be located north of the Burro Pit and northeast of the Copper Chief Pit.
The mine waste dump is located immediately to the east of the Burro Pit.
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Figure 1: Location Map
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Titles

     The Johnson Camp property consists of 59 patented lode mining claims, 102 unpatented lode mining claims and
617 acres of fee simple lands. (See Figure 2: Johnson Camp Land Status Map). The patented claims comprise
approximately 871 acres and the unpatented claims comprise approximately 1,604 acres. Thus, the Johnson Camp
property covers approximately 3,092 acres. All of the claims are contiguous, and some of the unpatented mining
claims overlap. We keep the unpatented mining claims in good standing by paying fees of $13,250 per year to the
United States Federal Government. We keep the fee simple and patented claims in good standing by paying property
taxes and claims filing fees of approximately $35,000 per year. The copper processing facilities and the Copper Chief
and Burro open pits that serve as focal points for our mine plan are located on the patented mining claims or the fee
simple lands.

     We are the owner of the Johnson Camp property and the owner or holder of the claims. We are allowed to mine,
develop and explore the Johnson Camp property, subject to the required operating permits and approvals, and in
compliance with applicable federal, state and local laws, regulations and ordinances. We believe that all of our claims
are in good standing.

     Our patented mining claims give us title to the patented lands and no further assessment work must be done;
however, taxes must be paid. We have full mineral rights and surface rights on the patented lands. Unpatented mining
claims give us the exclusive right to possess the ground (surface rights) covered by the claim, as well as the right to
develop and exploit valuable minerals contained within the claim, so long as the claim is properly located and validly
maintained. (See �Johnson Camp Property � United States Mining and Environmental Laws � Arizona State Mining
Laws�). Unpatented mining claims however, may be challenged by third parties and the United States government.
(See �Risk Factors � Risks Related to Our Company�).
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Figure 2: Johnson Camp Land Status Map

Source: Nord Resources Corporation

Accessibility, Climate, Local Resources, Infrastructure and Physiography

     Access to the Johnson Camp property is via Interstate Highway 10 and by gravel road. Due to its location just one
mile north of Interstate Highway 10, the Johnson Camp property provides excellent access for transportation and
delivery of bulk supplies and shipment of copper cathodes. The close proximity of the Johnson Camp to the Union
Pacific Railway mainline through Dragoon, Arizona gives us the option of shipping cathode direct to customers by
truck or rail.

     The Johnson Camp Mine is located on the eastern slope of the Little Dragoon Mountains. The average elevation of
the property is approximately 5,000 feet above sea level. The climate of the region is arid, with hot summers and cool
winters. Freezing is rare at the site. Historically, the Johnson Camp Mine was operated throughout the year with only
limited weather interruptions.

     Vegetation on the property is typical of the upper Sonoran Desert and includes bunchgrasses and cacti. Higher
elevations support live oak and juniper, with dense stands of pinyon pine common on north-facing slopes.

     The existing facilities include the SX-EW processing plant, an administrative and engineering office and
warehouse, laboratory, truck shop, core storage building, plant mechanical shop, and various used vehicles, pumps
and other equipment. In addition, we own a large gyratory crusher which will be installed at Johnson Camp.

     The SX-EW processing plant is comprised of a solvent extraction plant, an electrowinning tank house, a tank farm
and four solution storage ponds. The solvent extraction plant consists of four extraction mixer-settlers operated in
parallel and two strip mixer-settlers, and has a capacity of 4,000 gallons per minute. The electrowinning tank house
consists of 74 electrowinning cells with a full
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complement of cathodes, and has a 20,000,000 pound-per-year capacity. The tank farm, located in front of the tank
house, is used for intermediate storage of electrolyte. The four solution storage ponds have a total capacity of
approximately 8,000,000 gallons.

     The Johnson Camp Mine facilities and equipment were placed into care and maintenance in 2003. The existing
SX-EW plant will have to be rehabilitated to meet future production goals. The rehabilitated SX-EW plant will be of
conventional design and we plan to use as much of the existing equipment as possible.

     In addition to the real property included in the Johnson Camp property, there are several access rights of way and
three water wells which are located on the Johnson Camp property. We also have an agreement with a local rancher
that allows us access to a fourth water well in which we hold water rights, located on private land just to the east of the
Johnson Camp property. (See �Johnson Camp Property �Status of Permits - Summary�). Production water for the
Johnson Camp property is currently supplied from two of the three wells located on the Johnson Camp property and
from the well located on the private land. We currently do not use the third well located on the Johnson Camp
property. Additional water will be required to expand the leaching operation and for this reason we anticipate that it
will be necessary to drill another well on our land near the Section 19 well. In addition, although three of the four
wells have been upgraded since 1999, additional upgrades may have to be undertaken.

     Commercial electrical power and telephone lines remain in place and operational at the Johnson Camp property.
The Johnson Camp property receives electrical power from Sulphur Springs Valley Electric Cooperative (SSVEC).
We will need to negotiate a new long term power contract with SSVEC as we currently have a general industrial
power service rate contract. Power is received at a single substation owned by us, and our substation transformer must
be upgraded for the expansion to 25,000,000 pounds of copper per year.

     We plan to expand our workforce at the Johnson Camp Mine to approximately 70 employees, and to hire various
contractors. We intend to utilize contractors under our supervision for mining, drilling and blasting and for hauling the
mined material. We will manage all other activities at the Johnson Camp Mine. We believe that there are sufficient
skilled operating, maintenance, and technical personnel available that can be employed for the Johnson Camp Mine.
We have hired several key operating and engineering staff.

Geological Setting and Mineralization

     The Johnson Camp property is located along the east fold of the Little Dragoon Mountains in southeastern Arizona.
The rocks exposed on the Johnson Camp property range from the pinal schist that is located at the western end of the
Johnson Camp property to the escabrosa limestone that is located at the eastern end of the Johnson Camp property, all
of which contain some quartz monzonite porphyry. Large disseminated copper deposits occur in several rock
formations at the Johnson Camp Mine. In the region of the Burro and Copper Chief open pits, the copper-bearing
rocks dip moderately to the northeast and consist of sedimentary rocks that have been intruded by two diabase dikes.

     The main copper bearing host rock units at the Johnson Camp Mine are the Abrigo, Bolsa Quartzite, Pioneer Shale,
and the Diabase formations. The Diabase formation is positioned at the base of the copper bearing rock units, overlain
by the Bolsa Quartzite, and the lower and middle Abrigo formations. In the Burro pit, oxide copper is located
primarily on bedding planes as veins and replacements and along various fractures. In the Copper Chief pit, located
approximately 1,500 feet to the north of the Burro pit, oxide copper occurs as disseminations in the Diabase formation
and along fractures within the Diabase and in the Bolsa Quartzite units. Other bulk-mineable copper exploration
targets lie along trend from both the Copper Chief and Burro deposits.
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     The style of mineralization and the type of alteration recently mapped on the northern lower benches of the Burro
pit suggest the possible presence beneath the property of a mineralized porphyry-type deposit. In addition to the
alteration evidence, a prominent magnetic low anomaly is present between the Burro pit and Copper Chief deposit
supporting the possible presence of a porphyry-type deposit at depth. Porphyry copper deposits are typically very
large, low grade and require processing by recovery processes much different than those planned for the Johnson
Camp Mine.

     The following cross section diagram illustrates the relative positions, and the geologic and mineralized nature of
the various formations in the Burro pit.

Figure 3: Burro Pit Area

Source: Nord Resources Corporation
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     The following cross section diagram illustrates the relative positions, and the geologic and mineralized nature of
the various formations in the Copper Chief pit.

Figure 4: Copper Chief Deposit

Source: Nord Resources Corporation
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Reserves

     Reserves are part of a mineral deposit which can be economically and legally extracted or produced at the time of
the reserve determination.

     According to Industry Guide 7 of the Securities and Exchange Commission, proven reserves are reserves for which
(a) quantity is computed from dimensions revealed in outcrops, trenches, workings or drill holes, grade and/or quality
are computed from the results of detailed sampling, and (b) the sites for inspection, sampling and measurement are
spaced so closely and the geologic character is so well defined that size, shape, depth and mineral content of reserves
are well-established. Probable reserves are defined as reserves for which quantity and grade and/or quality are
computed from information similar to that used for proven (measured) reserves, but the sites for inspection, sampling,
and measurement are farther apart or are otherwise less adequately spaced. The degree of assurance, although lower
than that for proven (measured) reserves, is high enough to assume continuity between points of observation.

Methodology

     The proven and probable reserves reflect variations in the copper content and structural impacts on the Burro and
Copper Chief deposits, and the reserve estimates give effect to these variations. For both proven and probable
reserves, only total copper assay values were used, mainly because assay values measured in total copper were
available for both the Burro pit and Copper Chief pit, and in part because the soluble copper assay techniques used by
Arimetco were not comparable to the soluble copper assay techniques used by Cyprus. (See �Johnson Camp Property �
Johnson Camp Property � Historic Copper Production� and �Risk Factors � Risks Related to Our Company�).

     Statistical methodologies were used to classify mineralized material. Such methodologies involved, among other
things, interpolation between, and projection beyond, sample points. Sample points consist of variably spaced drill
hole intervals throughout a given deposit. The closer that mineralized material is situated to a drill hole composite, the
more confidence exists in the accuracy of the estimation of the grades of mineral in that material. A drill hole
composite is, generally speaking, an average of the sample assays taken from a 20-foot fixed length portion of the drill
hole.

     For proven reserves in the Burro deposit, a minimum of one drill hole composite within 160 feet is required. For
probable reserves in the Burro deposit, a minimum of one drill hole composite within a range of 161 to 260 feet is
required. For the Copper Chief deposit, the classification criteria for proven and probable reserves vary depending on
rock type. For proven reserves a minimum of one drill hole composite within a distance ranging from 0 to between 88
to 150 feet is required, depending on rock type. For probable reserves a minimum of one drill hole composite within a
range of between 89 to 245 feet is required, depending on rock type.

     In preparing estimates of proven and probable reserves for the Johnson Camp property, Bikerman Engineering and
Technology Associates, Inc. used the geologic resource model and resource estimates prepared by The Winters
Company as reported in their feasibility study called �Nord Copper Corporation Feasibility Study, Johnson Camp
Copper Project, Cochise County, Arizona�, dated March 2000. The Winters Company no longer exists, and was
independent to Nord at the time the resource estimates were made. Bikerman Engineering and Technology Associates
Inc. reviewed the resource model and estimates as prepared by The Winters Company, and have concluded that they
are compliant with the Securities and Exchange Commission Guide 7 and Canadian National Instrument NI 43-101,
and are reasonable to form the basis of Bikerman Engineering and Technology Associates, Inc�s September 2007
feasibility study and technical report.

     A summary of the Johnson Camp proven and probable reserves are presented in the table below.
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Johnson Camp Mine
Summary of Proven and Probable Reserves

Total Waste Total
Ore
Tons

%
Total

Tons Tons Strip
Ratio

Class (000) Cu (000) (000) Waste/Ore
Burro Pit Proven 30,936 0.369

Probable 13,111 0.345
Total Burro Pit 44,047 0.362 22,531 66,578 0.51

Copper Chief Pit Proven 24,041 0.298
Probable 5,299 0.284

Total Copper Chief Pit 29,340 0.291 26,225 55,565 0.89

Total Proven 54,977 0.338
Probable 18,410 0.327
Total 73,387 0.335 48,756 122,143 0.66

Notes:

The ore reserves were estimated in accordance with Industry Guide 7 of the Securities and Exchange
Commission (sometimes referred to in this prospectus as the �SEC�) and CIM Guidelines.

• 

The reserves as stated are an estimate of what can be economically and legally recovered from the mine and
as such incorporate losses for dilution and mining recovery. In the opinion of Bikerman Engineering and
Technology Associates Inc., the reserves are reasonable based on the economics used.

• 

The actual tonnage and grade of reserves are generally expected to be within 90-95% of the estimate for
proven reserves, and 70-80% for probable reserves.

• 

Reserves are based on a copper price of $1.50/lb and on total copper assays. Bikerman Engineering &
Technology Associates used a copper price of $1.50/lb despite significantly higher recent copper prices, to
ensure a conservative pit design and long term feasibility of the Johnson Camp Mine.

• 

Reserves are based on operating costs estimated as of the second quarter of 2007.• 
The cutoff grade is the deemed grade of mineralization, established by reference to economic factors, above
which material in included in mineral resource or reserve calculations and below which the material is
considered waste. The cutoff grade may be either: (a) an external cutoff grade, which refers to the grade of
mineralization used to control the external or design limits of an open pit based upon the expected economic
parameters of the operation; or (b) an internal cutoff grade, which refers to the minimum grade required for
blocks of mineralization present within the confines of a deposit to be included in resource or reserve
estimates In order for rock to be above the internal cutoff grade, the net revenue from processing the rock
must exceed the sum of all cash operating costs, excluding mining costs. Measured and indicated resource
blocks having values that exceed the internal cutoff grade were then classified as proven or probable ore
blocks. All inferred resource blocks were treated as waste, regardless of their estimated copper grade.

• 

One of the reasons that cut off grade is important is that it determines how the mined ore will be processed.
High grade ore � defined by Bikerman Engineering & Technology Associates as mine blocks that grade at
greater than 0.15% recoverable total copper � will be crushed. Low grade ore � defined by Bikerman
Engineering & Technology Associates as mine blocks that grade between 0.065% and 0.15% recoverable total
copper � will be truck-dumped directly on the existing leach pands. (See Johnson Camp Property - Processing�).

• 

The following cutoff grades were used for the reserve estimates summarized in the foregoing table:• 

INTERNAL
CUTOFF

EXTERNAL
CUTOFF

COPPER = $1.50 /lb GRADES GRADES
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Burro Pit Burro Pit
Rock Type % Total Cu % Total Cu
Upper Abrigo 0.065 0.146
Middle Abrigo 0.065 0.146
Lower Abrigo 0.065 0.146
Bolsa Quartzite 0.067 0.151
Upper Diabase 0.063 0.142
Upper Pioneer Shale 0.067 0.151
Lower Diabase 0.063 0.142
Lower Pioneer Shale 0.067 0.151
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INTERNAL
CUTOFF

EXTERNAL
CUTOFF

COPPER = $1.50 /lb GRADES GRADES
Copper Chief Pit Copper Chief Pit

Rock Type % Total Cu % Total Cu
Upper Abrigo 0.065 0.146
Middle Abrigo 0.065 0.146
Lower Abrigo 0.065 0.146
Bolsa Quartzite 0.067 0.151
Upper Diabase 0.069 0.155
Upper Pioneer Shale 0.067 0.151
Lower Diabase 0.069 0.155
Lower Pioneer Shale 0.067 0.151

Use of Total Copper Assays

     For the reasons discussed below, our estimate of ore reserves at the Johnson Camp Mine is based on total copper
assays and recoveries rather than soluble copper assays and recoveries.

     Total copper values were available for both the Copper Chief and Burro deposits. However, only 39 percent of the
Copper Chief assay intervals also had acid soluble copper values, and the available data on acid soluble copper was
incomplete for all samples. In addition, the database of acid soluble copper values for the Burro deposit reflects two
different analytical techniques: (a) a conventional acid soluble method used by Cyprus for 94 of the holes included in
the drill hole database; and (b) a more aggressive methodology used by Arimetco for the other 48 drill holes included
in the database for the purpose of estimating the ultimate recoveries that may be experienced in the heaps at the
Johnson Camp Mine. In summary, total copper assays were the only common denominator for all drill hole assays
included in the drill hole database. As a result, only a total copper grade resource model was constructed for both
deposits.

     Estimation of total copper recovery for each ore type involved:

examination of Cyprus drill hole data that contained both acid soluble assays and total copper assays, with the
view to determining a correlation (expressed as a percentage) between such acid soluble assays and total
copper values for each ore type; and

• 

application of the correlation to the acid soluble copper recovery determined for the particular ore type based
on column tests and certain other parameters. Four column tests were used to estimate recoveries, one for each
of the following major rock types at the Johnson Camp Mine: Abrigo, Bolsa Quartzite, Pioneer Shale, and the
Diabase formations. (See �Johnson Camp Property � Johnson Camp Property � Geological Setting and
Mineralization�).

• 

Thus, expressed as a formula: [(A ÷ B) X C] = D

Where:
A is the acid soluble assay;
B is total copper assay;
C is the acid soluble recovery for an ore type; and
D is the total copper recovery for that ore type.
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     A reserve estimate based on total copper is an indirect measurement of the amount of copper that is metallurgically
available for recovery. Accordingly, there is a risk that we may have over-estimated the amount of recoverable copper.
(See �Risk Factors � Risks Related to Our Company�).

Historic Copper Production

     From 1975 to 1986, Cyprus mined approximately 15,000,000 tons of ore grading approximately 0.6 percent total
copper from the Burro pit. In addition, approximately 12,000,000 tons of waste rock was produced. All ore placed on
the heaps was run-of-mine (that is, not crushed). In total, approximately 107,000,000 pounds of cathode copper were
produced by SX-EW methods.

     Cyprus used a variety of analytical techniques to determine acid soluble copper grades during its operation of the
Johnson Camp property and the copper grades for ore placed for leach were reported as acid soluble copper. Recovery
of copper by Cyprus totaled 80 percent of the acid soluble copper grade placed on the leach pads. After the closure,
Cyprus dismantled the SX-EW plant and moved the plant to another mine. Cyprus continued to maintain ownership of
the Johnson Camp property until 1989, when it sold its holdings in the district to Arimetco.

     In mid-1990, Arimetco constructed a new SX-EW plant on the Johnson Camp property, and rehabilitated the leach
systems on the existing Cyprus pads and the collection, raffinate, and plant feed ponds. Arimetco resumed mining in
the Burro pit in 1991, and made further improvements to the facility between 1993 and 1996. Arimetco began limited
open pit mining from the Copper Chief deposit in 1996, and continued mining in both the Burro and Copper Chief
deposits until 1997 when production was terminated. Ore placed on the heaps from 1991 through 1995 was
run-of-mine (not crushed).

     In 1996, based on metallurgical testing it conducted, Arimetco added a crushing plant to reduce the particle size of
ore placed on the heaps in an effort to improve recoveries. The metallurgical test work indicated improved recoveries
from crushed ore. (See �Johnson Camp Property � Johnson Camp Property - Metallurgical Test Work�). We believe that
the initial results from leaching of crushed ore placed on a new liner system installed by Arimetco were an increase in
leach solution copper grade and an improvement in recoveries to the point where they matched the metallurgical test
work performed on certain ore at a similar crush size. However, crushed ore represented less than 25 percent of the
total ore that Arimetco had under leach. In its technical report, Bikerman Engineering & Technology Associates
concluded that these operating results, along with the column leach test results, clearly support the need to crush the
ore to obtain reasonable recoveries under heap leach conditions.

     Production by Arimetco between 1991 and 1997 for the Burro and Copper Chief pits totaled approximately
16,000,000 tons of ore grading approximately 0.35 percent total copper and 12,000,000 tons of waste, primarily from
the Burro pit, producing approximately 50,000,000 pounds of cathode copper. Arimetco achieved recoveries of
approximately 43 percent of the total copper grade from mostly uncrushed ore placed on the heaps. Arimetco ceased
mining operations in mid-1997.

     The soluble copper assay techniques used by Arimetco for ore grade estimation are not directly comparable to the
soluble copper assay techniques used by Cyprus. Arimetco recoveries were calculated based on total copper assays.
The use of two different assay techniques by Cyprus and Arimetco could have led to inconsistencies in or the skewing
of the data underlying our estimates, thereby increasing the risk of an overestimation of ore reserves at Johnson Camp
Mine. (See �Risk Factors- Risks Related to Our Company�).

     The Johnson Camp Mine is not currently a producing mine. Historical data is presented for general information and
is not indicative of existing grades or expected production. Reports on past production vary. The past production from
pits on the Johnson Camp Mine, as reported by Cyprus and Arimetco, is tabulated below:
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Historic Copper Production Statistics

Cyprus

Year Tons Ore to
Pad(1)

Soluble
Copper
Grade %

Contained
Soluble
Copper

Lbs. Copper
Shipped

1975 2,132,260 0.496 21,152,019 6,143,024
1976 1,821,476 0.357 13,005,339 10,059,807
1977 1,563,030 0.399 12,472,979 10,327,424
1978 1,202,500 0.426 10,245,300 10,205,142
1979 1,588,400 0.522 16,582,896 10,032,003
1980 1,499,600 0.411 12,326,712 10,320,407
1981 1,551,500 0.470 14,584,100 10,693,485
1982 1,894,700 0.322 12,201,868 9,702,272
1983 1,962,600 0.504 19,783,008 9,717,616
1984 52,100 0.713 742,946 8,803,361
1985 0 0 0 6,200,836
1986 0 0 0 4,854,796
Total 15,268,166 0.436 133,097,167 107,060,173

(1) Ore production run-of-mine (not crushed).
Arimetco

Year Tons Ore to
Pad

Total
Copper
Grade %

Contained
Total
Copper

Lbs. Copper
Shipped

1991(1) 750,100 0.340 5,100,680 5,549,725
1992(1) 2,516,320 0.480 24,156,672 8,156,435
1993(1) 3,259,320 0.340 22,163,376 7,386,504
1994(1) 2,719,690 0.290 15,774,202 5,618,012
1995(1) 2,995,592 0.290 17,374,434 6,345,518
1996(2) 3,084,254 0.350 21,589,778 9,921,576
1997(2) 1,254,971 0.370 9,286,785 4,747,995
1998 0 0 0 2,181,304
Total 16,580,247 0.348 115,445,927 49,907,069

(1) Ore production run-of-mine (not crushed).
(2) Less than twenty-five percent of ore under leach was crushed to a nominal size of

3 inches.
     The following table contains a breakdown of the actual copper cathode production for Johnson Camp Mine since
we have owned the Johnson Camp property (the production was accomplished by our then subsidiary, Nord Copper
Company):

Nord

Year Lbs. Copper Shipped(1)
1999 672,004
2000 1,632,245
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2001 1,133,914
2002 495,494
2003 556,388
Total 4,490,045

(1) All copper production derived from existing heaps by residual leaching. There was
no new ore mined and placed on the heaps during 1999-2003.

     The following table shows the total pounds of copper shipped from the Johnson Camp Mine:

- 37 -

Edgar Filing: NORD RESOURCES CORP - Form SB-2/A

68



Total Pounds Copper Shipped
Cyprus 107,060,173
Arimetco 49,907,069
Nord 4,490,045
Total 161,457,287

Drilling

     The initial drill hole database for the Johnson Camp Mine consists of a total of 293 drill holes totaling 90,418 feet.
Of these, 142 drill holes are contained in the Burro pit area and 151 drill holes are contained within the Copper Chief
pit area. This database includes 12 confirmation diamond drill holes in the Burro and Copper Chief pit areas totaling
5,793 feet that were completed by Summo in 1998.

     From October 1999 to January 2000 we conducted four exploration drilling programs using reverse circulation
drilling in areas of the Johnson Camp property other than the Burro and Copper Chief deposit areas. Forty-three holes
were drilled in the North area (above the Copper Chief), 17 holes were drilled in the Keystone area about one-half
mile south of the Burro pit, a deep hole was drilled in the area between the Burro pit and the Copper Chief pit, and
three condemnation holes were drilled in the area of our planned future leach pad and plant. Although certain drill
results achieved in these four exploration drilling programs were encouraging, we found no copper mineralization that
could be classified as reserves as a result of these programs.

     We commenced further exploratory drilling on the Johnson Camp property in mid-July 2007. We have completed
the first phase of preliminary exploratory drilling around the periphery of the existing boundaries of the Burro and
Copper Chief pits, but are awaiting assay results on the samples obtained from the drilling program.

Projected Copper Production from Existing Leach Pads

     In 1999 we conducted a limited drilling program to evaluate actual copper content of the existing heaps. The
drilling program was conducted to provide an estimate of the copper values in the heaps, but cannot be considered a
definitive measure of copper in the heaps. Based on estimated heap tonnages, there are approximately 75,000,000
pounds of acid soluble copper remaining in the heaps, of which 11,300,000 pounds are projected to be produced over
the initial six years of the project. The following chart contains the actual copper cathode production for Johnson
Camp Mine during the years indicated:

Year Production
2000 1,632,245 lbs
2001 1,133,914 lbs
2002 495,494 lbs
2003 556,388 lbs
Total 3,818,041 lbs

     The above production was achieved by our company with a significant portion of the heap area not under leach and
little or no sulphuric acid makeup to the available leach solution.

     Using the time that each dump had been under leach, the estimated feed grade, the estimated recovery to date, and
the limit of 80 percent maximum total copper recovery, a shrinking core leaching model was used to predict ongoing
copper production as leaching of the existing, old dumps continues. The results of this modeling effort project that the
residual copper production from the old heaps is as follows:
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Year Year 1 Year 2 Year 3 Year 4 Year 5 Year 6
Lbs Copper
(1,000)

2,275 2,600 1,600 1,600 1,600 1,600

     Bikerman Engineering & Technology Associates has concluded that the shrinking core model projection provides a
reasonable estimate of future production from the existing dumps at the Johnson Camp Mine.

Resource Model

     In the opinion of Bikerman Engineering & Technology Associates, the resource model and estimates used as the
basis for the feasibility study contained in its technical report are appropriate and reasonable, and are in accordance
with SEC Industry Guide 7 and CIM Guidelines.

     The information required to construct and validate the resource model was initially provided by Summo in 1998
and 1999. The information including an electronic drill hole database that Summo had obtained from Arimetco, rock
density data and various historical production data, along with supplemental information that facilitated the estimation
of soluble copper values. The information also included copper assay values from the twelve confirmation drill holes
that Summo drilled in the Copper Chief and Burro deposits as part of its due diligence efforts. (See �Johnson Camp
Property �Johnson Camp Property � Drilling�). This data was compared to earlier adjacent drill hole results, and to
validate locally the block model copper grade estimate.

     In comparing the block model resource estimates to historic production at the Johnson Camp property, we note that
the block model produced results that were comparable to historic mined tonnage and grade factors in areas of past
mining. This close comparison suggests that the resource model is reasonable in the area of past mining.

     Copper grade reconciliation proved to be more difficult to analyze since the reported Cyprus and Arimetco copper
grades were stated in different units (acid soluble copper and total copper, respectively). However, it is possible to
calculate total copper grade for the Cyprus mine production, and it can be observed that there is close agreement
between the two data sets.

Data Verification

     In May, 2006, we contracted an independent consulting firm to do a detailed review of the data verification
procedures at the Johnson Camp Mine. Bikerman Engineering & Technology Associates considered this review of
data verification in the technical report and feasibility study and agreed with its conclusions.

     Four different major categories or levels of data verification have been completed at Johnson Camp Mine by
Cyprus Copper, Arimetco, Summo, and others in evaluating the geological, drill hole, and assay database. Each major
category or level of data verification provides a measure of confidence in the database. Bikerman Engineering &
Technology Associates has concluded that taken in aggregate, all four categories provide corroboration and thus a
higher degree of confidence in the data. The categories include: individual inter-company verifications; intra-company
verifications; third party reviews; and reconciliations.

Inter-Company Verifications

     Cyprus conducted drilling and assaying with both internal and external check assay procedures for data
verification. Cyprus had samples assayed at more than one external lab for both total copper and acid-soluble copper.
Those external labs were reputable commercial analytical labs commonly employed by the mining and exploration
industry at the time. A quality assurance quality control, or QA/QC,

- 39 -

Edgar Filing: NORD RESOURCES CORP - Form SB-2/A

70



Edgar Filing: NORD RESOURCES CORP - Form SB-2/A

71



procedure was also in place whereby Cyprus composited sample pulps and re-submitted the composite for assay as a
comparison with the average of individual assays. In addition, Cyprus did bottle roll tests on core samples to provide
an additional analysis for comparison. Bikerman Engineering & Technology Associates has concluded that, while
these procedures were not done for every hole and every sample, they were done in sufficient amount to detect either
errors in the analytical process or high variability in assays as a result of the geology and no significant or consistent
variances were noted.

     The majority of the drill holes in the resource database are core holes drilled by Cyprus. Arimetco drilled with core
and by reverse circulation methods. Although Arimetco did not have the same quantity of internal or external check
assays as Cyprus, Arimetco made extensive use of an independent, reputable commercial lab that is still in business
today. In addition, Bikerman Engineering & Technology Associates has concluded that the Arimetco basic data, drill
logs and assays sheets were done in sufficient quality typical of industry activity at the time (1990�s).

     In summary, Bikerman Engineering & Technology Associates has concluded that both Cyprus and Arimetco
conducted standard documented copper analyses in-house and with external labs, had some degree of QA/QC
procedures in place and detected no significant problems with repeatability or accuracy of copper assays.

Intra-Company Verifications

     The Johnson Camp Mine was operated by Cyprus and Arimetco and evaluated by Summo prior to our company�s
ownership of the Johnson Camp property. Arimetco conducted drilling and assaying that confirmed the work of
Cyprus, and Summo conducted mapping, drilling and assaying that confirmed the work of Cyprus and Arimetco.
Bikerman Engineering & Technology Associates has concluded that it is a very compelling verification procedure
when a second and third company does confirmation drilling and assaying, with different drilling techniques and
analytical labs, and the data is correlative.

     Summo drilled four holes in the Burro pit and nine in the Copper Chief pit as reverse circulation drill holes.
Bikerman Engineering & Technology Associates examined the assay sheets and drill hole logs for a randomly
selected Summo drill hole in the Burro pit and for adjacent drill holes by Cyprus and determined that the assay values
in all three holes had the same general range of copper values, in the same lithological units, and while not intended as
true twin-holes, each drill hole generally verifies the others.

Third Party Reviews

     Various third party independent reviews have been conducted on the Johnson Camp property. For example, in
1999, Summo commissioned an engineering firm to complete a feasibility study for the Johnson Camp property. In
2000 we commissioned an engineering firm to complete a feasibility study and in 2005 we requested an updated
feasibility study and technical report for the Johnson Camp property. In the opinion of Bikerman Engineering &
Technology Associates, these firms are known as reputable consulting/engineering companies providing audits,
resource/reserve estimations and feasibility level evaluations to the mining industry. Bikerman Engineering &
Technology Associates has reviewed these reports and concluded that there are no serious data verification issues and
that these reports are reasonable. Bikerman Engineering & Technology Associates found few database errors and
omissions and acceptable limits of error.

     The Summo commissioned feasibility study examined the drill hole database, geology, assays, bulk density
measurements, QA/QC procedures and completed various block model-to-drill hole comparisons, and reconciliations
of the model with historical productions. The Summo commissioned feasibility study verified the block model grades
of their resource estimate against the Arimetco drill hole database. Bikerman Engineering & Technology Associates
has reviewed the Summo commissioned
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feasibility study and concluded that this work verifies that the constructed resource block model, is representative of
the data base and that the examination by the engineering company and the prior operators verifies the database.

     Independent sampling of remaining core to compare with historical assays was attempted, however a large portion
of the split core from Cyrus drilling is no longer available and assays for samples that have been archived for over 20
years are not a good comparison with the originally fresh core samples. However, Bikerman Engineering &
Technology Associates has concluded that of the limited number of samples collected, individual sample variances
occur, but globally the grades do not differ much.

Reconciliations

     As the drill hole database is the foundation of the resource and reserve estimates, Bikerman Engineering &
Technology Associates has concluded that the most significant verification of the drill hole database is the comparison
of its derived block model with the production of mined material. This is accomplished by a reconciliation of the drill
hole determined block model tonnage and grade against the blast-hole determined tonnage and grade. The results of
reconciliations indicate the model generally replicated or slightly underestimated grade for similar tonnages.

     The feasibility study commissioned by Summo compared total historical production with the block model and
found both tonnage and grade to be within 0.8% of the combined Cyprus and Arimetco production. Bikerman
Engineering & Technology Associates has concluded that this is a close correlation between the historical production
and the database-derived block model.

Additional Third Party Review

     A third party consulting firm observed, and Bikerman Engineering & Technology Associates concurred, that the
basic information upon which verification relies is available for the Johnson Camp Property, including: pre-mine and
post-mine mapping; drill hole geological logs; copies of daily drill reports; drill core sampling procedures (Cyprus);
original or copies of original assay certificates from commercial analytical labs and the Cyprus Johnson Camp Mine
lab; documented sample preparation and analytical procedures; standard analytical procedures used by laboratories,
several vintages of geological maps, rock density procedures by an independent laboratory; blast hole pattern assay
maps; production records as truck counts to leach dumps; actual production records (from blast holes) versus forecast
production (from the deposit model); pre-feasibility and feasibility reports; current availability of geological personnel
who actually performed some of the work; and a limited library of core samples and sample pulps.

     In 2006 we commissioned a third party consultant to review the applicability of the drill hole data base. Bikerman
Engineering & Technology Associates reviewed the verification work done by the consultant and concurs with the
conclusions of the consultant. In April 2006, the consultant visited the Johnson Camp Mine and prepared a
spreadsheet summary listing all available drill hole data. The con
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