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HUDSON RESOURCES INC. 

#1460 - 1066 West Hastings Street 

Vancouver, British Columbia 

V6E 3X1 

Telephone: 604-628-5002 Facsimile: 604-688-3452 

NOTICE OF ANNUAL GENERAL MEETING 

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Meeting”) of the 

shareholders of Hudson Resources Inc. (the “Company”) will be held at 10
th

 Floor, 595 Howe 

Street, Vancouver, British Columbia, on Friday, September 25, 2009, at the hour of 11:00 A.M., 

Vancouver time, for the following purposes: 

1. To receive and consider the report of the directors and the financial statements of the 

Company, together with the auditor's report thereon, for the financial year ended March 

31, 2009. 

2. To fix the number of directors at four. 

3. To elect directors for the ensuing year. 

4. To appoint the auditor for the ensuing year. 

5. To approve and ratify the Company’s existing Stock Option Plan. 

6. To transact such further or other business as may properly come before the Meeting and 

any adjournments thereof. 

The accompanying information circular provides additional information relating to the matters to 

be dealt with at the Meeting and is deemed to form part of this notice. 

If you are unable to attend the Meeting in person, please complete, sign and date the enclosed 

form of proxy and return the same in the enclosed return envelope provided for that purpose 

within the time and to the location set out in the form of proxy accompanying this notice. 

DATED this 21st day of August, 2009. 

BY ORDER OF THE BOARD 

“James Tuer” 

James Tuer 

Chief Executive Officer 
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HUDSON RESOURCES INC. 
#1460 - 1066 West Hastings Street 

Vancouver, British Columbia 
V6E 3X1 

Telephone: 604-628-5002 Facsimile: 604-688-3452 

INFORMATION CIRCULAR 

(As at August 21, 2009, except as indicated) 

Hudson Resources Inc. (the ÒCompanyÓ) is providing this information circular and a form of proxy in 
connection with managementÕs solicitation of proxies for use at the annual general meeting (the 
ÒMeetingÓ) of the Company to be held on September 25, 2009 and at any adjournments.  The Company 
will conduct its solicitation by mail and officers and employees of the Company may, without receiving 
special compensation, also telephone or make other personal contact.  The Company will pay the cost of 
solicitation. 

APPOINTMENT OF PROXYHOLDER 

The purpose of a proxy is to designate persons who will vote the proxy on a shareholderÕs behalf in 
accordance with the instructions given by the shareholder in the proxy.  The persons whose names are 
printed in the enclosed form of proxy are officers or Directors of the Company (the ÒManagement 
ProxyholdersÓ). 

A shareholder has the right to appoint a person other than a Management Proxyholder, to 

represent the shareholder at the Meeting by striking out the names of the Management 

Proxyholders and by inserting the desired person’s name in the blank space provided or by 

executing a proxy in a form similar to the enclosed form.  A proxyholder need not be a shareholder. 

VOTING BY PROXY 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  

Shares represented by a properly executed proxy will be voted or be withheld from voting on each matter 
referred to in the Notice of Meeting in accordance with the instructions of the shareholder on any ballot 
that may be called for and if the shareholder specifies a choice with respect to any matter to be acted 
upon, the shares will be voted accordingly.   

If a shareholder does not specify a choice and the shareholder has appointed one of the 

Management Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the 

matters specified in the Notice of Meeting and in favour of all other matters proposed by 

management at the Meeting. 

The enclosed form of proxy also gives discretionary authority to the person named therein as 

proxyholder with respect to amendments or variations to matters identified in the Notice of the 

Meeting and with respect to other matters which may properly come before the Meeting.  At the 
date of this information circular, management of the Company knows of no such amendments, variations 
or other matters to come before the Meeting. 
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COMPLETION AND RETURN OF PROXY 

Completed forms of proxy must be deposited at the office of the CompanyÕs registrar and transfer agent, 
Computershare Trust Company of Canada, 100 University Avenue, 9th Floor, Toronto, Ontario, M5J 2Y1, 
not later than forty-eight (48) hours, excluding Saturdays, Sundays and holidays, prior to the time of the 
Meeting, unless the chairman of the Meeting elects to exercise his discretion to accept proxies received 
subsequently. 

NON-REGISTERED HOLDERS 

Only shareholders whose names appear on the records of the Company as the registered holders of 

shares or duly appointed proxyholders are permitted to vote at the Meeting.  Most shareholders of 
the Company are Ònon-registeredÓ shareholders because the shares they own are not registered in their 
names but instead registered in the name of a nominee such as a brokerage firm through which they 
purchased the shares; bank, trust company, trustee or administrator of self-administered RRSPÕs, RRIFÕs, 
RESPÕs and similar plans; or clearing agency such as The Canadian Depository for Securities Limited (a 
ÒNomineeÓ).  If you purchased your shares through a broker, you are likely an unregistered holder. 

In accordance with securities regulatory policy, the Company has distributed copies of the Meeting 
materials, being the Notice of Meeting, this information circular and the Proxy, to the Nominees for 
distribution to non-registered holders.   

Nominees are required to forward the Meeting materials to non-registered holders to seek their voting 
instructions in advance of the Meeting.  Shares held by Nominees can only be voted in accordance with 
the instructions of the non-registered holder.  The Nominees often have their own form of proxy, mailing 
procedures and provide their own return instructions. If you wish to vote by proxy, you should carefully 
follow the instructions from the Nominee in order that your Shares are voted at the Meeting.   

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 
proxyholder by writing your name in the space provided on the request for voting instructions or proxy 
provided by the Nominee and return the form to the Nominee in the envelope provided.  Do not complete 
the voting section of the form as your vote will be taken at the Meeting. 

In addition, Canadian securities legislation now permits the Company to forward meeting materials 
directly to Ònon objecting beneficial ownersÓ.  If the Company or its agent has sent these materials 
directly to you (instead of through a Nominee), your name and address and information about your 
holdings of securities have been obtained in accordance with applicable securities regulatory requirements 
from the Nominee holding on your behalf.  By choosing to send these materials to you directly, the 
Company (and not the Nominee holding on your behalf) has assumed responsibility for (i) delivering 
these materials to you and (ii) executing your proper voting instructions. 

REVOCABILITY OF PROXY 

Any registered shareholder who has returned a proxy may revoke it at any time before it has been 
exercised.  In addition to revocation in any other manner permitted by law, a registered shareholder, his 
attorney authorized in writing or, if the registered shareholder is a corporation, a corporation under its 
corporate seal or by an officer or attorney thereof duly authorized, may revoke a proxy by instrument in 
writing, including a proxy bearing a later date.  The instrument revoking the proxy must be deposited at 
the registered office of the Company, at any time up to and including the last business day preceding the 
date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day of the 
Meeting.  Only registered shareholders have the right to revoke a proxy.  Non-Registered Holders 
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who wish to change their vote must, at least 7 days before the Meeting, arrange for their Nominees 
to revoke the proxy on their behalf.  

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF  

The Company is authorized to issue an unlimited number of common shares without par value (the 
ÒsharesÓ), of which 46,396,266 shares are issued and outstanding.  Persons who are registered 
shareholders at the close of business on August 21, 2009 will be entitled to receive notice of and vote at 
the Meeting and will be entitled to one vote for each share held.  The Company has only one class of 
shares. 

To the knowledge of the Directors and executive officers of the Company, no person beneficially owns, 
controls or directs, directly or indirectly, shares carrying 10% or more of the voting rights attached to all 
shares of the Company, except the following: 

Name 

No. of Shares Beneficially Owned, 

Controlled or Directed, Directly or 

Indirectly 

Percentage of Outstanding Shares 

Teck Cominco Ltd. 5,000,000 10.78% 

ELECTION OF DIRECTOR S 

The Directors of the Company are elected at each annual general meeting and hold office until the next 
annual general meeting or until their successors are appointed.  In the absence of instructions to the 
contrary, the enclosed proxy will be voted for the nominees herein listed. 

Shareholder approval will be sought to fix the number of Directors of the Company at four. 

The Company is required to have an Audit Committee.  Members of this committee are as set out below. 

Management of the Company proposes to nominate each of the following persons for election as a 
Director.  Information concerning such persons, as furnished by the individual nominees, is as follows: 

 

 

 

Name, Jurisdiction of 

Residence and Position 

Principal Occupation or 

Employment and, if not a 

Previously Elected Director, 

Occupation During the Past 5 

Years 

 

 

 

Previous Service  

as a Director 

Number of Common 

Shares Beneficially 

Owned, Controlled or 

Directed, Directly or 

Indirectly ! 

JAMES R. TUER!  
Vancouver, B.C. 
Canada. 
Chief Executive Officer, 

President and Director 

President, Hudson Resources Inc. Since March 7, 
2000 

971,833 

ROBERT F. CHASE! " #  
West Vancouver, B.C. 
Canada 
Director 

Independent consultant and 
corporate Director 

Since March 7, 
2000 

250,000 
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Name, Jurisdiction of 

Residence and Position 

Principal Occupation or 

Employment and, if not a 

Previously Elected Director, 

Occupation During the Past 5 

Years 

 

 

 

Previous Service  

as a Director 

Number of Common 

Shares Beneficially 

Owned, Controlled or 

Directed, Directly or 

Indirectly ! 

DR. JOHN FERGUSON 
Carwoola, New South Wales, 

Australia 

Director 

Independent consultant and 

corporate Director 

Since September 

30, 2002 

485,000 

JOHN W.W. HICK !"# 
Toronto, Ontario 

Director 

Independent consultant and 

corporate Director 

Since September 

30, 2002 

116,667 

! Member of the Audit Committee. 

$ Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at 

August 21, 2009, based upon information furnished to the Company by individual Directors.  Unless 

otherwise indicated, such shares are held directly. 

" Member of the Compensation Committee. 

# Member of the Corporate Governance and Nominating Committee. 

No proposed Director is to be elected under any arrangement or understanding between the proposed 

Director and any other person or company, except the Directors and executive officers of the Company 

acting solely in such capacity. 

Except as set out below, to the knowledge of the Company, no proposed Director: 

(a) is, as at the date of the Information Circular, or has been, within 10 years before the date of the 

Information Circular, a Director, chief executive officer (“CEO”) or chief financial officer 

(“CFO”) of any company (including the Company) that: 

(i) was the subject, while the proposed Director was acting in the capacity as Director, CEO 

or CFO of such company, of a cease trade or similar order or an order that denied the 

relevant company access to any exemption under securities legislation, that was in effect 

for a period of more than 30 consecutive days; or 

(ii) was subject to a cease trade or similar order or an order that denied the relevant company 

access to any exemption under securities legislation, that was in effect for a period of 

more than 30 consecutive days, that was issued after the proposed Director ceased to be a 

Director, CEO or CFO but which resulted from an event that occurred while the proposed 

Director was acting in the capacity as Director, CEO or CFO of such company; or 

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of the 

Information Circular, a Director or executive officer of any company (including the Company) 

that, while that person was acting in that capacity, or within a year of that person ceasing to act in 

that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency or was subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 

instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold the assets of the proposed Director; or 
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(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation 

or by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or 

(e) has been subject to any penalties or sanctions imposed by a court or regulatory body that would 

likely be considered important to a reasonable securityholder in deciding whether to vote for a 

proposed Director. 

Between September 21, 1998 and January 14, 2002, James Tuer was an independent Director of 

Traceability Solutions Inc., a publicly traded company listed on the CDNX.  After Mr. Tuer resigned, the 

company was issued a cease trade order by the British Columbia Securities Commission and the Alberta 
Securities Commission on March 14, 2002 and March 15, 2002, respectively.  The orders were filed on 

the basis of failing to file audited annual financial statements for the period ended September 30, 2001 

and the interim statements for the period ended December 31, 2001.  Subsequently, on May 1, 2002, the 
company went into receivership and filed for bankruptcy. 

Mr. Robert Chase was a Director of Lexacal Investment Corp. when, on September 5, 2006, a cease trade 

order was issued against the company by the British Columbia Securities Commission for failure to file 

its financial statements within the prescribed time.  The default was rectified and the order was rescinded 
on November 9, 2006. 

In 2008, John Hick was a director and non-executive Chairman of the Board of Tamaya Resources 

Limited, an Australian incorporated and Australian Stock Exchange (“ASX”) listed company, which 
made a Voluntary Appointment of an Administrator, Ernst & Young (Australia), as a result of becoming 

insolvent.  The reasons for the insolvency are summarized in the Questionnaire and Report to the 

Administrators dated November 14, 2008, as filed with the ASX.  As a result of the Voluntary 
Administration, effective upon the appointment of the Administrators on October 26, 2008, the appointed 

Administrators immediately assumed all legal powers, rights and obligations of the directors of Tamaya 

and the directors had no legal rights with respect to the administration or management of Tamaya or its 

assets. 

The following Directors of the Company hold Directorships in other reporting issuers as set out below: 

Name of Director Name of Other Reporting Issuers 

James R. Tuer N/A 

Robert F. Chase Dome Ventures Corporation 

New West Energy Services Inc. 
Pacific Northern Gas Ltd. 

Red Back Mining Ltd. 

Western Canadian Coal Corp. 

Dr. John Ferguson Platina Resources Limited (ASX listed company) 

John W.W. Hick Aeroquest International Ltd 

Carpathian Gold Inc. 
First Uranium Corporation  

Marengo Mining Limited (TSX and ASX listed company) 

Timminco Ltd. 
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Compensation Discussion and Analysis 

Compensation Program Objectives 

The CompanyÕs compensation policies and programs are designed to be competitive with similar junior 
mineral exploration companies and to recognize and reward executive performance consistent with the 
success of the Company. These policies and programs are intended to attract and retain capable and 
experienced people. The Compensation CommitteeÕs role and philosophy is to ensure that the CompanyÕs 
goals and objectives, as applied to the actual compensation paid to the CompanyÕs executive officers are 
aligned with the CompanyÕs overall business objectives and with shareholdersÕ interests.  The CompanyÕs 
Compensation Committee is comprised of two directors, John Hick and Robert Chase.  Each of the 
members of the Compensation Committee is independent of management of the Company.   

In addition to informal industry comparables from publicly available information, the Compensation 
Committee considers a variety of factors when determining both compensation policies and programs and 
individual compensation levels.  These factors include the long-range interests of the Company and its 
stockholders, overall financial and operating performance of the Company, and the Compensation 
CommitteeÕs assessment of each executiveÕs individual performance and contribution toward meeting 
corporate objectives. Superior performance is recognized through the CompanyÕs incentive policy and 
programs.   

The executive compensation program is comprised of the following principal components: (a) base 
salary; (b) short- term incentive compensation comprised of discretionary cash bonuses; and (c) long-term 
incentive compensation comprised of share options. Together, these components support the CompanyÕs 
long-term growth strategy and are designed to address the following key objectives of our compensation 
program:  

• align executive compensation with shareholders' interests; 
• attract and retain highly qualified management; and 
• focus performance by linking incentive compensation to the achievement of business objectives 

and financial and operational results. 

The Company's compensation program is primarily designed to reward performance and, accordingly, the 
performance of both the Company, as well as the individual performance of executive officers during the 
year in question, are examined by the Board in conjunction with setting executive compensation 
packages.  The Board does not set specific performance objectives in assessing the performance of the 
Chief Executive Officer and other executive officers; rather the Board uses its experience and judgment in 
determining an overall compensation package for the Chief Executive Officer and other executive 
officers.  Some of  the factors looked at by the Board in assessing the performance of the Company and 
its executive officers are as follows:  (a) exploration successes; (b) additions to mineral resources; (c) 
ability to raise capital as required; (d) compliance with legal and regulatory requirements; and (e) ability 
to raise the profile of the Company within the investment community.  The Company weighs and reviews 
its performance for all of the above relative to its goals and objectives and in relation to the performance 
of its industry peer group.  

Elements of the Executive Compensation Program 

Base Salaries 

The base salary component is intended to provide a fixed level of competitive pay that reflects each 
executive officer's primary duties and responsibilities.  It also provides a foundation upon which 
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performance based incentive compensation elements are assessed and established.  The Company intends 

to pay base salaries to its executive officers, including the Chief Executive Officer, that are in the range of 
those for similar positions within the industry peer group.  Salaries of the executive officers, including 

that of the Chief Executive Officer are reviewed annually.  

Short-Term Incentive Compensation - Cash Bonuses 

In addition to base salaries, the Company has a discretionary bonus plan pursuant to which the Board, 
upon recommendation to the Board, may award annual cash bonuses to executive officers.  The annual 

cash bonus element of the executive compensation program is designed to reward both corporate and 

individual performance during the Company's last completed financial year.  It is the Board's philosophy 
that an individual bonus should be tied primarily to that individual's contribution to corporate 

performance. The amount of the bonus paid is not set in relation to any formula or specific criteria but is 

the result of a subjective determination of the Company's and the individual's performance.  The Board 
has not established strict predetermined quantitative performance criteria linked to the payment of 

bonuses. Regardless of merit, no cash bonuses were paid in 2009 due to the lack of financial resources 

available. 

Long Term Incentive Compensation – Stock Options 

Executive officers, along with all of Hudson’s officers, directors, employees, contractors and other 

service providers, are eligible to participate in the Company's share option plan (the "Option Plan").  The 

Option Plan and the Common Shares reserved thereunder have been approved by the Company’s 
shareholders on an annual basis.  The Option Plan promotes an ownership perspective among executives, 

encourages the retention of key executives and provides an incentive to enhance shareholder value by 

furthering the Company’s success.  As with most companies in the Company's peer group, options form 
an integral component of the total compensation package provided to the Company's executive officers.  

Participation in the Option Plan rewards overall corporate performance, as measured through the price of 

the Company's Common Shares.  In addition, the Option Plan enables executives to develop and maintain 

a significant ownership position in the Company. Option grants may be made periodically, typically 
annually, to ensure that the number of Options granted to any particular individual is commensurate with 

the individual's level of ongoing responsibility within the Company.  In considering option grants, the 

Compensation Committee evaluate the number of Options an individual has been granted, the exercise 
price and value of the Options and the term remaining on those Options.  

Summary Compensation Table 

The following table (presented in accordance with National Instrument Form 51-102F6 (“Statement of 

Executive Compensation”) which came into force on December 31, 2008 (the “Form 51-102F6”)) sets 
forth all annual and long term compensation for services in all capacities to the Company for the most 

recently completed financial year of the Company ending on or after December 31, 2008 (to the extent 

required by Form 51-102F6) in respect of each of the individuals comprised of each Chief Executive 
Officer and the Chief Financial Officer who acted in such capacity for all or any portion of the most 

recently completed financial year, and each of the three most highly compensated executive officers, or 

the three most highly compensated individuals acting in a similar capacity, (other than the Chief 
Executive Officer and the Chief Financial Officer), as at March 31, 2009 whose total compensation was, 

individually, more than $150,000 for the financial year and any individual who would have satisfied these 

criteria but for the fact that individual was neither an executive officer of the Company, nor acting in a 

similar capacity, at the end of the most recently completed financial year (collectively the “Named 

Executive Officers” or “NEOs”). 
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Option-Based 
Awards 

($) 

Non-Equity Incentive 
Plan Compensation 

($) 
NEO Name 

and 
Principal 
Posit ion Year 

Salary 
($) 

Share-
Based 

Awards 
($)  

Annual  
Incentive 

Plans 

Long-
term 

Incentive 
Plans 

Pension 
Value 

($) 

All  Other 
Compensation 

($) 

Total 
Compensation 

($) 

James R. 

Tuer 
CEO 

2009 

2008 

2007 

$175,200 

154,000 

113,000 

- $45,040 (1) 

132,480 

- 

- 

$45,000 

60,000 

- 

- 

- 

- 

- 

- 

- 

- 

- 

$220,240 

331,480 

173,000 

Megan 
McGinley 

CFO
 (2) 

2009 

2008 

$12,850 

29,460 

- $4,504 (1)((2) 

88,320 

- 

- 

- 

- 

- 

- 

- 

- 

$17,354 

117,780 

Jim Cambon 

VP 
Corporate 
Development 

2009 

2008 

$150,000 

129,165 

- $67,560  (1) 

88,320 

- 

$37,500 

- 

- 

- 

- 

- 

- 

$217,560 

254,985 

(1) The Company used the Black-Scholes model as the methodology to calculate the grant date fair value, and relied on the 
following the key assumptions and estimates for the 2009 calculation: (a) risk-free interest rate: 4.58%; (b) life of option: 5 
years; (c) expected volatility: 135%; and dividend yield: 0%.  

(2) Megan McGinley resigned as Chief Financial Officer on December 4, 2008. James Tuer is currently the acting CFO. 

Incentive Plan Awards 

The Company does not have any incentive plans, pursuant to which compensation that depends on 
achieving certain performance goals or similar conditions within a specified period is awarded, earned, 

paid or payable to the Named Executive Officers. 

Value Vested Or Earned During The Year 

The value vested or earned during the most recently completed financial year of incentive plan awards 
granted to Named Executive Officers are as follows: 

NEO Name 

Option-Based Awards - 
Value Vested  

During The Year (1)  
($) 

Share-Based Awards -  
Value Vested  

During The Year (2) 
($) 

Non-Equity Incentive Plan 
Compensation -  
Value Earned  

During The Year  
($) 

James R. Tuer, CEO Nil N/A N/A 

Megan McGinley, CFO Nil N/A N/A 

Jim Cambon Nil N/A N/A 

(1) This amount is the dollar value that would have been realized computed by obtaining the difference 
between the market price of the underlying securities at exercise and the exercise or base price of the 

options under the option-based award on the vesting date.  

(2) This amount is the dollar value realized computed by multiplying the number of shares or units by the 

market value of the underlying shares on the vesting date. 
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Pension Plan Benefits 

The Company does not have a pension plan that provides for payments or benefits to the Named 
Executive Officers at, following, or in connection with retirement. 

Termination and Change of Control Benefits 

The Company has no employment contracts with any Named Executive Officer.  

 
The Company has no compensatory plan, contract or arrangement where a Named Executive Officer is  

entitled to receive more than $100,000 to compensate such executive officers in the event of resignation,  
retirement or other termination, a change of control of the Company or a change in responsibilities  
following a change in control.  

Director Compensation 

The following table sets forth all amounts of compensation provided to the directors, who are each not 

also a Named Executive Officer, for the Company’s most recently completed financial year: 

Director  

Name (1) 

Fees 

Earned 

($) 

Share-Based 

Awards 

($) 

Option-

Based 

Awards 

($) 

Non-Equity 

Incentive 

Plan 

Compensa-

tion 

($) 

Pension 

Value 

($) 

All Other 

Compensa-

tion 

($) 
Total 

($) 

Robert F. Chase $4,000 Nil $18,016 Nil Nil Nil $22,016 

John Ferguson $3,000 Nil $18,016 Nil Nil Nil $21,016 

John W.W. Hick $4,000 Nil $18,016 Nil Nil Nil $22,016 

(1) Relevant disclosure has been provided in the Summary Compensation Table for financial year(s) ending on 
or after December 31, 2008 above, for directors who receive compensation for their services as a director 

who are also Named Executive Officers. 

The Company has no arrangements, standard or otherwise, pursuant to which Directors are compensated 

by the Company or its subsidiary for their services in their capacity as Directors, or for committee 
participation, involvement in special assignments or for services as consultant or expert during the most 

recently completed financial year or subsequently, up to and including the date of this Information 

Circular. 

The Company has a Stock Option Plan for the granting of incentive stock options to the officers, 
employees and Directors. The purpose of granting such options is to assist the Company in compensating, 

attracting, retaining and motivating the Directors of the Company and to closely align the personal 

interests of such persons to that of the shareholders. 

Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards 

The Company does not have any incentive plans pursuant to which compensation that depends on 

achieving certain performance goals or similar conditions within a specified period is awarded, paid or 
payable to the Directors. 
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Securities Authorized for Issuance Under Equity Compensation Plans 

The following table sets forth the Company's compensation plans under which equity securities are 
authorized for issuance as at the end of the most recently completed financial year. 

 

 

 

 

 

 

 

Plan Category 

 

 

 

Number of securities to 

be issued upon exercise 

of outstanding options, 

warrants and rights 

(a) 

 

 

 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

(b) 

Number of securities 

remaining available for 

future issuance under 

equity compensation 

plans (excluding 

securities reflected in 

column (a)) 

(c) 

Equity compensation plans 
approved by securityholders 

2,595,000 $0.63 1,514,126 (1) 

Equity compensation plans not 
approved by securityholders 

 
N/A 

 
N/A 

 
N/A 

Total 2,595,000 - 1,514,126 

(1) Subsequent to the year end, the Company granted 1,500,000 options at $0.10 per share to certain 
officers, directors and consultants of the Company. Furthermore, Hudson issued 5,305,000 shares at 
$0.20 per share in July, 2009. As a result, there are currently 4,095,000 options outstanding at an average 
exercise price of $0.44 per share and 544,626 options remain available for future grants under the plan. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As at August 20, 2009, there was no indebtedness outstanding of any current or former Director, 
executive officer or employee of the Company or its subsidiary which is owing to the Company or its 
subsidiary or to another entity which is the subject of a guarantee, support agreement, letter of credit or 
other similar arrangement or understanding provided by the Company or its subsidiary, entered into in 
connection with a purchase of securities or otherwise. 

No individual who is, or at any time during the most recently completed financial year was, a Director or 
executive officer of the Company, no proposed nominee for election as a Director of the Company and no 
associate of such persons: 

(i) is or at any time since the beginning of the most recently completed financial year has been, 
indebted to the Company or its subsidiary; or  

(ii)  whose indebtedness to another entity is, or at any time since the beginning of the most recently 
completed financial year has been, the subject of a guarantee, support agreement, letter of credit 
or other similar arrangement or understanding provided by the Company or its subsidiary, 

in relation to a securities purchase program or other program.  

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON  

Except as set out herein, no person who has been a director or executive officer of the Company at any 
time since the beginning of the Company's last financial year, no proposed nominee of management of the 
Company for election as a director of the Company and no associate or affiliate of the foregoing persons, 
has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be 
acted upon at the Meeting other than the election of directors or the appointment of auditors. 
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No informed person or proposed director of the Company and no associate or affiliate of the foregoing 

persons has or has had any material interest, direct or indirect, in any transaction since the commencement 

of the Company's most recently completed financial year or in any proposed transaction which in either 

such case has materially affected or would materially affect the Company or its subsidiary. 

APPOINTMENT OF AUDITORS 

BDO Dunswoody LLP, Chartered Accountants, of Vancouver, British Columbia, is the auditor of the 

Company.  Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for 

the re-appointment of BDO Dunwoody LLP as the auditor of the Company to hold office for the ensuing 

year at a remuneration to be fixed by the Directors. 

Amisano Hanson, Chartered Accountants were appointed as auditors of the Company on April 26, 1999.  

Effective January 1, 2008, Amisano Hanson merged with BDO Dunwoody LLP. 

MANAGEMENT CONTRACTS 

No management functions of the Company are performed to any substantial degree by a person other than 

the Directors or executive officers of the Company. 

CORPORATE GOVERNANCE DISCLOSURE 

A summary of the responsibilities and activities and the membership of each of the Committees is set out 

below. 

National Policy 58-201 establishes corporate governance guidelines which apply to all public companies.  

The Company has reviewed its own corporate governance practices in light of these guidelines.  In certain 

cases, the Company’s practices comply with the guidelines, however, the Board considers that some of 

the guidelines are not suitable for the Company at its current stage of development and therefore these 

guidelines have not been adopted.  National Instrument 58-101 mandates disclosure of corporate 

governance practices which disclosure is set out below. 

Independence of Members of Board 

The Company’s Board consists of four Directors, three of whom are independent based upon the tests for 

independence set forth in NI 52-110.  Robert Chase, Dr. John Ferguson and John W.W. Hick are 

independent.  James Tuer is not independent as he is the President and CEO of the Company.  

Management Supervision by Board 

The operations of the Company do not support a large Board of Directors and the Board has determined 

that the current constitution of the Board is appropriate for the Company’s current stage of development.  

Independent supervision of management is accomplished through choosing management who 

demonstrate a high level of integrity and ability and having strong independent Board members.  The 

independent Directors are, however, able to meet at any time without any members of management 

including the non-independent Directors being present.  Further supervision is performed through the 

Audit Committee which is composed of a majority of independent Directors who meet with the 

Company’s auditors without management being in attendance. 
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Participation of Directors in Other Reporting Issuers 

The participation of the Directors in other reporting issuers is described in the table provided under 

“Election of Directors” in this information circular. 

Orientation and Continuing Education 

While the Company does not have formal orientation and training programs, new Board members are 

provided with: 

1. access to recent publicly filed documents of the Company, technical reports and the Company’s 

internal financial information; 

2. access to management and technical experts and consultants; and 

3. a summary of significant corporate and securities responsibilities. 

Board members are encouraged to communicate with management, auditors and technical consultants; to 

keep themselves current with industry trends and developments and changes in legislation with 

management’s assistance; and to attend related industry seminars and visit the Company’s operations.  

Board members have full access to the Company’s records. 

Ethical Business Conduct 

The Board views good corporate governance as an integral component to the success of the Company and 

to meet responsibilities to shareholders.  The Board has adopted a Code of Conduct that is posted on its 

website at www.hudsonresources.ca and has instructed its management and employees to abide by the 

Code. 

Nomination of Directors 

The Board has responsibility for identifying potential Board candidates.  The Board assesses potential 

Board candidates to fill perceived needs on the Board for required skills, expertise, independence and 

other factors.  Members of the Board and representatives of the mineral exploration industry are consulted 

for possible candidates.  John W.W. Hicks and Robert Chase comprise the Nominating Committee. 

Compensation of Directors and the CEO 

The independent Directors are Robert Chase, Dr. John Ferguson and John W.W. Hick.  John W.W. Hick 

and Robert Chase comprise the Compensation Committee of the Board, which has the responsibility for 

determining compensation for the Directors and senior management.  

To determine compensation payable, the independent Directors review compensation paid for Directors 

and CEOs of companies of similar size and stage of development in the mineral exploration industry and 

determine an appropriate compensation reflecting the need to provide incentive and compensation for the 

time and effort expended by the Directors and senior management while taking into account the financial 

and other resources of the Company.  In setting the compensation, the independent Directors annually 

review the performance of the CEO in light of the Company’s objectives and consider other factors that 

may have impacted the success of the Company in achieving its objectives. 
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Board Committees 

As the Directors are actively involved in the operations of the Company and the size of the Company’s 

operations does not warrant a larger Board of Directors, the Board has determined that additional 

committees are not necessary at this stage of the Company’s development. 

Assessments 

The Board does not consider that formal assessments would be useful at this stage of the Company’s 

development.  The Board conducts informal annual assessments of the Board’s effectiveness, the 

individual Directors and each of its committees.  To assist in its review, the Board conducts informal 

surveys of its Directors, receives an annual report from the Corporate Governance and Nominating 

Committee on its assessment of the functioning of the Board and reports from each committee respecting 

its own effectiveness.  As part of the assessments, the Board or the individual committee may review their 

respective mandate or charter and conduct reviews of applicable corporate policies. 

Audit Committee 

The Audit Committee’s Charter 

Mandate 

The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors in 

fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial 

information provided by the Company to regulatory authorities and shareholders, the Company’s systems 

of internal controls regarding finance and accounting and the Company’s auditing, accounting and 

financial reporting processes.  Consistent with this function, the Committee will encourage continuous 

improvement of, and should foster adherence to, the Company’s policies, procedures and practices at all 

levels.  The Committee’s primary duties and responsibilities are to: 

¥ Serve as an independent and objective party to monitor the Company’s financial reporting and 

internal control system and review the Company’s financial statements. 

¥ Review and appraise the performance of the Company’s external auditors. 

¥ Provide an open avenue of communication among the Company’s auditors, financial and senior 

management and the Board of Directors. 

Composition 

The Committee shall be comprised of three Directors as determined by the Board of Directors, the 

majority of whom shall be free from any relationship that, in the opinion of the Board of Directors, would 

interfere with the exercise of his or her independent judgment as a member of the Committee. 

At least one member of the Committee shall have accounting or related financial management expertise.  

All members of the Committee that are not financially literate will work towards becoming  financially 

literate to obtain a working familiarity with basic finance and accounting practices.  For the purposes of 

the Company’s  Charter, the definition of “financially literate” is the ability to read and understand a set 

of financial statements that present a breadth and level of complexity of accounting issues that are 

generally comparable to the breadth and complexity of the issues that can presumably be expected to be 

raised by the Company’s financial statements. 
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The members of the Committee shall be elected by the Board of Directors at its first meeting following 
the annual shareholdersÕ meeting.  Unless a Chair is elected by the full Board of Directors, the members 
of the Committee may designate a Chair by a majority vote of the full Committee membership. 

Meetings 

The Committee shall meet a least twice annually, or more frequently as circumstances dictate.  As part of 
its job to foster open communication, the Committee will meet at least annually with the CFO and the 
external auditors in separate sessions. 

Responsibilities and Duties 

To fulfill its responsibilities and duties, the Committee shall: 

Documents/Reports Review 

(a) Review and update this Charter annually. 

(b) Review the CompanyÕs financial statements, MD&A and any annual and interim earnings, press 
releases before the Company publicly discloses this information and any reports or other financial 
information (including quarterly financial statements), which are submitted to any governmental 
body, or to the public, including any certification, report, opinion, or review rendered by the 
external auditors.  

External Auditors 

(a) Review annually, the performance of the external auditors who shall be ultimately accountable to 
the Board of Directors and the Committee as representatives of the shareholders of the Company. 

(b) Obtain annually, a formal written statement of external auditors setting forth all relationships 
between the external auditors and the Company, consistent with Independence Standards Board 
Standard 1. 

(c) Review and discuss with the external auditors any disclosed relationships or services that may 
impact the objectivity and independence of the external auditors. 

(d) Take, or recommend that the full Board of Directors take, appropriate action to oversee the 
independence of the external auditors. 

(e) Recommend to the Board of Directors the selection and, where applicable, the replacement of the 
external auditors nominated annually for shareholder approval. 

(f) At each meeting, consult with the external auditors, without the presence of management, about 
the quality of the CompanyÕs accounting principles, internal controls and the completeness and 
accuracy of the CompanyÕs financial statements. 

(g) Review and approve the CompanyÕs hiring policies regarding partners, employees and former 
partners and employees of the present and former external auditors of the Company. 

(h) Review with management and the external auditors the audit plan for the year-end financial 
statements and intended template for such statements. 

(i) Review and pre-approve all audit and audit-related services and the fees and other compensation 
related thereto, and any non-audit services, provided by the CompanyÕs external auditors.  The 
pre-approval requirement is waived with respect to the provision of non-audit services if: 
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i. the aggregate amount of all such non-audit services provided to the Company constitutes 

not more than five percent of the total amount of revenues paid by the Company to its 

external auditors during the fiscal year in which the non-audit services are provided; 

ii. such services were not recognized by the Company at the time of the engagement to be 

non-audit services; and 

iii. such services are promptly brought to the attention of the Committee by the Company 

and approved prior to the completion of the audit by the Committee or by one or more 

members of the Committee who are members of the Board of Directors to whom 

authority to grant such approvals has been delegated by the Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee’s first 

scheduled meeting following such approval such authority may be delegated by the Committee to 

one or more independent members of the Committee. 

Financial Reporting Processes 

(a) In consultation with the external auditors, review with management the integrity of the 

Company’s financial reporting process, both internal and external. 

(b) Consider the external auditors’ judgments about the quality and appropriateness of the 

Company’s accounting principles as applied in its financial reporting. 

(c) Consider and approve, if appropriate, changes to the Company’s auditing and accounting 

principles and practices as suggested by the external auditors and management. 

(d) Review significant judgments made by management in the preparation of the financial statements 

and the view of the external auditors as to appropriateness of such judgments. 

(e) Following completion of the annual audit, review separately with management and the external 

auditors any significant difficulties encountered during the course of the audit, including any 

restrictions on the scope of work or access to required information. 

(f) Review any significant disagreement among management and the external auditors in connection 

with the preparation of the financial statements. 

(g) Review with the external auditors and management the extent to which changes and 

improvements in financial or accounting practices have been implemented. 

(h) Review any complaints or concerns about any questionable accounting, internal accounting 

controls or auditing matters. 

(i) Review certification process. 

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company 

of concerns regarding questionable accounting or auditing matters. 

Other 

Review any related-party transactions. 
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Composition of the Audit Committee 

The following are the members of the Committee: 

James Tuer Not independent !  Financially literate !  

Robert Chase Independent !  Financially literate !  

John W.W. Hick Independent !  Financially literate !  

!  As defined by NI 52-110. 

Audit Committee Member  Education and Exper ience 

James Tuer – Mr. Tuer graduated from Queen’s University, Kingston, Ontario, with a B.Sc. 

(Engineering) in 1984 and an MBA in 1987.  He worked for Toronto Dominion Securities Inc. in 

corporate finance until 1993, when he relocated to Vancouver.  Since that time, he has been responsible 

for creating and managing (both operationally and financially) three public companies, including the 

Company. 

Robert Chase Ð Mr. Chase was educated as a chartered accountant and has worked in areas related to 

financial management and reporting for over 30 years, including acting as a consultant for a major 

management consulting company, and was employed as the President and/or CFO for various companies.  

He currently sits on the Boards of several public companies and is a member of the Audit Committee of a 

number of these companies. 

John W.W. Hick – Mr. Hick has considerable experience in both senior management and Director 

capacities with a number of public companies over the last 27 years, prior to which he was actively 

engaged in the practice of law in Ontario.  During his career, he has been the President and/or CEO of the 

following public companies where he had direct involvement in and responsibilities for the financial 

results and reporting of such companies:  Grafton Group Limited, TVX Gold Inc., Geomanque 

Explorations Ltd., Defiance Mining Corporation and Rio Narcea Gold Mines Ltd.  In addition to serving 

as a Director, he has served or is currently serving on the Audit Committees of the following public 

companies:  Rayrock Yellowknife Gold Mines Ltd., Cambior Inc., Rio Narcea Gold Mines Ltd., Southern 

Cross Resources Inc., Queenstake Resources Ltd. and First Uranium Corporation. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a 

recommendation of the Committee to nominate or compensate an external auditor not adopted by the 

Board of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completed financial year has the 

Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an 

exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Committee has adopted specific policies and procedures for the engagement of  non-audit services as 

described above under the heading “External Auditors”. 
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External Auditors Service Fees (By Category) 

The aggregate fees billed by the Company’s external auditors in each of the last two fiscal years for audit 

fees are as follows: 

Financial Year 

Ending 

 

Audit Fees 

 

Audit Related Fees 

 

Tax Fees 

 

All Other Fees 

March 31, 2009 $23,450 N/A $750 N/A 

March 31, 2008 $22,043 N/A $750 N/A 

Exemption in Section 6.1 of NI 52-110 

The Company is relying on the exemption in Section 6.1 of NI 52-110 from the requirement of Parts 3 

(Composition of the Audit Committee) and 5 (Reporting Obligations). 

Compensation Committee 

The Compensation Committee is responsible for reviewing all overall compensation strategy, objectives 
and policies; annually reviewing and assessing the performance of the executive officers; recommending 

to the Board the compensation of the executive officers; reviewing executive appointments; and 

recommending the adequacy and form of Directors’ compensation. 

For information relating to the Compensation Committee’s report on executive compensation, see 

“Report on Executive Compensation” above.  This Committee meets at least once annually.  Currently, 

the members are Robert Chase and John W.W. Hick, both of whom are unrelated Directors. 

Nomination and Assessment 

The Board determines new nominees to the Board, although a formal process has not been adopted.  The 

nominees are generally the result of recruitment efforts by the Board members, including both formal and 

informal discussions among Board members and the President and CEO.  The Board monitors but does 
not formally assess the performance of individual Board members or committee members or their 

contributions. 

Expectations of Management 

The Board expects management to operate the business of the Company in a manner that enhances 

shareholder value and is consistent with the highest level of integrity.  Management is expected to execute 

the Company’s business plan and to meet performance goals and objectives. 

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 

(a) Approval and Ratification of Stock Option Plan 

The Board of Directors of the Company implemented a Stock Option Plan (the “Plan”) effective in 2006, 

which was approved by the Exchange and the shareholders of the Company.  The number of common 
shares which may be issued pursuant to options previously granted and those granted under the Plan is a 

maximum of 10% of the issued and outstanding common shares at the time of the grant.  In addition, the 

number of shares which may be reserved for issuance to any one individual may not exceed 5% of the 
issued shares on a yearly basis or 2% if the optionee is engaged in investor relations activities or is a 

consultant.  Under Exchange policy, all such rolling Stock Option Plans which set the number of common 

shares issuable under the plan at a maximum of 10% of the issued and outstanding common shares must 

be approved and ratified by shareholders on an annual basis. 
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Therefore, at the Meeting, shareholders will be asked to pass a resolution in the following form: 

“UPON MOTION IT WAS RESOLVED that the Company approve and ratify, subject to 

regulatory approval, the Stock Option Plan pursuant to which the Directors may, from 

time to time, authorize the issuance of options to Directors, officers, employees and 

consultants of the Company to a maximum of 10% of the issued and outstanding 

common shares at the time of the grant, with a maximum of 5% of the Company’s issued 

and outstanding shares being reserved to any one person on a yearly basis.” 

The purpose of the Plan is to allow the Company to grant options to Directors, officers, employees and 

consultants, as additional compensation, and as an opportunity to participate in the success of the 

Company.  The granting of such options is intended to align the interests of such persons with that of the 

shareholders.  Options will be exercisable over periods of up to five years as determined by the Board of 

Directors of the Company and are required to have an exercise price no less than the closing market price 

of the Company’s shares prevailing on the day that the option is granted less a discount of up to 25%, the 

amount of the discount varying with market price in accordance with the policies of the Exchange.  

Pursuant to the Plan, the Board of Directors may from time to time authorize the issue of options to 

Directors, officers employees and consultants of the Company or employees of companies providing 

management or consulting services to the Company.  The Plan contains no vesting requirements, but 

permits the Board of Directors to specify a vesting schedule in its discretion.  The Plan provides that if a 

change of control, as defined therein, occurs, all shares subject to option shall immediately become vested 

and may thereupon be exercised in whole or in part by the option holder. 

The full text of the Plan will be available for review at the Meeting. 

Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote for the 

approval and ratification of the Plan. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is on SEDAR at www.sedar.com.  Shareholders may 

contact the Company at Suite 1460, 1066 West Hastings Street, Vancouver, British Columbia, V6E 3X1, 

to request copies of the Company’s financial statements and MD&A. 

Financial information is provided in the Company’s comparative financial statements and MD&A for its 

most recently completed financial year which are filed on SEDAR. 

OTHER MATTERS 

Management of the Company is not aware of any other matter to come before the Meeting other than as 

set forth in the notice of Meeting.  If any other matter properly comes before the Meeting, it is the 

intention of the persons named in the enclosed form of proxy to vote the shares represented thereby in 

accordance with their best judgment on such matter. 

DATED this 21st day of August, 2009. 

APPROVED BY THE BOARD OF DIRECTORS 

ÒJames TuerÓ 
James Tuer 

Chief Executive Officer 
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BDO Dunwoody LLP 600 Cathedral Place
                                            Chartered Accountants 925 West Georgia Street

Vancouver, BC  V6C 3L2
                                          Telephone:  (604) 688-5421
                                          Fax:  (604) 688-5132

AUDITORS' REPORT

To the Shareholders,
Hudson Resources Inc.

We have audited the balance sheets of Hudson Resources Inc. as at March 31, 2009 and
2008 and the statements of operations and deficit and cash flows for the years then ended.
These financial statements are the responsibility of the Company's management.  Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing
standards.  Those standards require that we plan and perform an audit to obtain reasonable
assurance whether the financial statements are free of material misstatement.  An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements.  An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial
statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at March 31, 2009 and 2008 and the results of its operations and
its cash flows for the years then ended in accordance with Canadian generally accepted
accounting principles.

(signed) “BDO Dunwoody LLP”

Chartered Accountants

Vancouver, Canada
July 22, 2009

BDO DunwoodyLLP is a LimitedLiability Partnershipregisteredin Ontario



SEE ACCOMPANYING NOTES

HUDSON RESOURCES INC.
(An Exploration Stage Company)

BALANCE SHEETS

March 31, March 31,
2009 2008

ASSETS

Current
Cash and cash equivalents $ 712,877 $ 2,314,434
Accrued interest and amounts receivable 1,687 4,705
Goods and services tax receivable 64,630 88,445
Prepaid expenses 9,928 11,239

789,122  2,418,823

Equipment – Note 4 2,175 2,991
Resource properties – Note 5  15,413,713  11,880,903

$ 16,205,010 $ 14,302,717

LIABILITIES

Current
Accounts payable and accrued liabilities – Note 8 $ 309,398 $ 412,640

SHAREHOLDERS' EQUITY

Share capital – Note 6  18,047,539  15,522,846
Contributed surplus – Note 6 1,561,625  1,240,991
Deficit  (3,713,552)  (2,873,760)

 15,895,612  13,890,077

$ 16,205,010 $ 14,302,717

Nature of Operations and Ability to Continue as a Going Concern – Note 1
Commitment – Note 9
Subsequent Event – Note 13

APPROVED BY THE DIRECTORS:

ÒJames TuerÓ , Director                            ÒRobert ChaseÓ , Director
JAMES TUER ROBERT CHASE



SEE ACCOMPANYING NOTES

HUDSON RESOURCES INC.

(An Exploration Stage Company)
STATEMENTS OF OPERATIONS AND DEFICIT

Years Ended
March 31,

2009 2008
Administrative Expenses

Amortization $ 816 $ 1,282
Audit and legal fees Ð Note 8 48,127 63,906
Bank charges and interest 3,330 2,943
DirectorsÕ fees Ð Note 8 11,000 44,000
Filing fees 10,176 6,716
Foreign exchange 1,852 16,007
Management fees Ð Note 8 325,201 365,869
Non-cash compensation Ð Note 6 320,634 455,410
Office 36,013 45,689
Rent 58,998 64,404
Shareholder/corporate communications 13,662 8,212
Telephone 10,539 8,895
Travel and accommodation 9,435 16,832
Transfer agent fees 6,270 10,170

Loss before other items (856,053) (1,110,335)

Other items:
Bad debt expense recovery 2,650 -
Interest income 13,611 152,502

Net loss and comprehensive loss for the year (839,792) (957,833)

Deficit, beginning of the year  (2,873,760) (1,915,927)

Deficit, end of the year $ (3,713,552) $ (2,873,760)

Basic and diluted loss per share $ (0.02) $ (0.03)

Weighted average number of shares outstanding  33,226,389 29,282,601



SEE ACCOMPANYING NOTES

HUDSON RESOURCES INC.
(An Exploration Stage Company)

STATEMENTS OF CASH FLOWS

Years Ended
March 31,

2009 2008

Operating Activities
Net loss for the year $ (839,792) $ (957,833)
Items not involving cash:
 Amortization 816 1,282
 Non-cash compensation 320,634 455,410

(518,342) (501,141)
Changes in non-cash working capital items
 related to operations
 Accrued interest and amount receivable 3,018 14,951
 Goods and services tax receivable 23,815 (23,986)
 Prepaid expenses 1,311 9,325
 Accounts payable and accrued liabilities (385,202) 158,021

(875,400) (342,830)

Investing Activity
Resource properties expenditures  (3,250,850) (5,520,667)

 (3,250,850) (5,520,667)

Financing Activities
Loan proceeds Ð Notes 6 and 12  2,000,000 -
Issuance of common shares 524,693 6,419,681

 2,524,693 6,419,681

Increase (decrease) in cash during the year  (1,601,557) 556,184

Cash and cash equivalents, beginning of the year  2,314,434 1,758,250

Cash and cash equivalents, end of the year $ 712,877 $ 2,314,434

Supplemental disclosure of cash flows information:
 Cash paid for:
  Interest $ - $ -

  Income taxes $ - $ -

Non-cash Transaction Ð Note 12



HUDSON RESOURCES INC.
(An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS
March 31, 2009 and 2008

Note 1 Nature of Operations and Ability to Continue as a Going Concern

The Company was incorporated on March 7, 2000 under the Company Act of the Province
of British Columbia as Evolution Networking Corp. and changed its name on
September 25, 2000 to Tekwerks Solutions Inc. and on December 6, 2002 to Hudson
Resources Inc.

The Company is in the business of acquiring, exploring and evaluating resource
properties, and either joint venturing or developing these properties further or disposing of
them when the evaluation is completed.  At March 31, 2009, the Company was in the
exploration stage and had interests in properties located in Greenland.

The recoverability of amounts shown for resource properties is dependent upon the
discovery of economically recoverable reserves, confirmation of the Company’s interest in
the underlying mineral claims, the ability of the Company to obtain financing to complete
their exploration, and future profitable production or disposition thereof.

These financial statements have been prepared in accordance with generally accepted
accounting principles applicable to a going concern, which assumes that the Company will
be able to meet its obligations and continue its operations for its next fiscal year.
Realization values may be substantially different from carrying values as shown and these
financial statements do not give effect to adjustments that would be necessary to the
carrying values and classification of assets and liabilities should the Company be unable to
continue as a going concern.  At March 31, 2009, the Company had not yet achieved
profitable operations, had accumulated losses of $3,713,552 since inception and expects
to incur further losses in the development of its business.  The Company’s ability to
continue as a going concern is dependent upon its ability to generate and maintain future
profitable operations and/or to obtain the necessary financing to meet its obligations and
repay its liabilities arising from normal business operations when they come due.

Note 2 Changes in Accounting Policies

Adoption of New Accounting Policies

Assessing Going Concern
The Canadian Accountability Standards Board (“AcSB”) AcSB amended CICA Handbook
Section 1400, to include requirements for management to assess and disclose an entity’s
ability to continue as a going concern.  This section applies to interim and annual financial
statements relating to fiscal years beginning on or after January 1, 2008.

Cash Distributions
CICA Handbook Section 1540, Cash Flow Statements, has been amended to require
additional disclosures where cash distributions are made in accordance with a contractual
obligation for cash distributions.  The revised requirements are effective for interim and
annual financial statements for fiscal years ending on or after March 31, 2008.   The
adoption of this Section did not result in any changes on the disclosure within the financial
statements.



Hudson Resources Inc.
(An Exploration Stage Company)
Notes to the Financial Statements
March 31, 2009 and 2008 Ð Page 2

Note 2 Changes in Accounting Policies Ð(contÕd)

Adoption of New Accounting Policies Ð (contÕd)

Capital Disclosures
The AcSB issued CICA Handbook Section 1535 ÒCapital DisclosuresÓ The section
specifies the disclosure of (i) an entityÕs objectives, policies, and processes for managing
capital; (ii) quantitative data about what the entity regards as capital; (iii) whether the entity
has complied with capital requirements; and (iv) if it has not complied, the consequences
of such non-compliance.  This new Section relates to disclosures which did not have an
impact on the CompanyÕs financial results.  This section applies to interim and annual
financial statements relating to fiscal years beginning on or after October 1, 2007.  (See
Note 7 for related disclosure)

Goodwill and Intangible Assets
The AcSB issued CICA Handbook Section 3064 which replaces Section 3062, Goodwill
and Other Intangible Assets, and Section 3450, Research and Development Costs.  This
new section establishes standards for the recognition, measurement, presentation and
disclosure of goodwill subsequent to its initial recognition and of intangible assets.
Standards concerning goodwill remain unchanged from the standards included in the
previous Section 3062.  The section applies to interim and annual financial statements
relating to fiscal years beginning on or after October 1, 2008. Accordingly, the Company
will adopt the new standards for its fiscal year beginning April 1, 2009.  It establishes
standards for the recognition, measurement, presentation and disclosure of goodwill
subsequent to its initial recognition and of intangible assets by profit-oriented enterprises.
Standards concerning goodwill are unchanged from the standards included in the previous
Section 3062.

Financial instruments
CICA Handbook Section 3862, Financial Instruments - Disclosure, increases the
disclosures currently required to enable users to evaluate the significance of financial
instruments for an entity's financial position and performance, including disclosures about
fair value. CICA Handbook Section 3863, Financial Instruments Ð Presentation, replaces
the existing requirements on the presentation of financial instruments, which have been
carried forward unchanged. These standards are effective for interim and annual financial
statements relating to fiscal years beginning on or after October 1, 2007.  The adoption of
these new accounting standards did not impact the amounts reported in the financial
statements of the Company; however, it did result in expanded note disclosure (See
Note 11)

Recent Accounting Pronouncements

Financial Statement Concepts
CICA Handbook Section 1000 has been amended to focus on the capitalization of costs
that meet the definition of an asset and de-emphasizes the matching principle.  The
revised requirements are effective for annual and interim financial statements relating to
fiscal years beginning on or after October 1, 2008.  The Company is currently evaluating
the impact of the adoption of this change on its financial statements.
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Note 2 Changes in Accounting Policies – (cont’d)

Recent Accounting Pronouncements – (cont’d

International financial reporting standards (“IFRS”)
In 2006, AcSB published a new strategic plan that will significantly affect financial reporting
requirements for Canadian companies.  The AcSB strategic plan outlines the convergence
of Canadian GAAP with IFRS over an expected five year transitional period.  In February
2008, the AcSB announced that 2011 is the changeover date for publicly-listed companies
to use IFRS, replacing Canada’s own GAAP.  The date is for interim and annual financial
statements relating to fiscal years beginning on or after January 1, 2011.  The transition
date of January 1, 2011 will require the restatement for comparative purposes of amounts
reported by the Company for the year ended March 31, 2011.  While the Company has
begun assessing the adoption of IFRS for 2011, the financial reporting impact of the
transition to IFRS cannot be reasonably estimated at this time.

Note 3 Significant Accounting Policies

The financial statements of the Company have been prepared in accordance with
generally accepted accounting principles in Canada and are stated in Canadian dollars.
Because a precise determination of many assets and liabilities is dependent upon future
events, the preparation of financial statements for a period necessarily involves the use of
estimates which have been made using careful judgement.  Actual results may differ from
these estimates.

These financial statements have, in management’s opinion, been properly prepared within
reasonable limits of materiality and within the framework of the significant accounting
policies summarized below:

a) Basic and Diluted Loss Per Share

 Basic loss per share is calculated by dividing the net loss available to common
shareholders by the weighted average number of shares outstanding during the year.
Diluted earnings per share reflect the potential dilution of securities that could share in
earnings of an entity.  In a loss year, potentially dilutive common shares are excluded
from the loss per share calculation, as the effect would be anti-dilutive.  Basic and
diluted loss per share are the same for the years presented.

For the years ended March 31, 2009 and 2008, potentially dilutive common shares
(relating to options and warrants outstanding at the end of each period) totalling
5,355,000 at March 31, 2009 and 6,769,736 at March 31, 2008 were not included in
the computation of loss per share because their effect was anti-dilutive.
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Note 3 Significant Accounting Policies Ð (contÕd)

b) Resource Properties

 The Company defers the cost of acquiring, maintaining its interest, exploring and
developing resource properties until such time as the properties are placed into
production, abandoned, sold or considered to be impaired in value.  Costs of
producing properties will be amortized on a unit of production basis and costs of
abandoned properties are written-off.  Proceeds received on the sale of interests in
resource properties are credited to the carrying value of the resource properties, with
any excess included in operations.  Write-downs due to impairment in value are
charged to operations.

 The Company is in the process of exploring and developing its resource properties
and has not yet determined the amount of reserves available.  Management reviews
the carrying value of resource properties on a periodic basis and will recognize
impairment in value based upon current exploration results, the prospect of further
work being carried out by the Company, the assessment of future probability of
profitable revenues from the property or from the sale of the property.  Amounts shown
for resource properties represent costs incurred net of write-downs and recoveries,
and are not intended to represent present or future values.

c) Environmental Costs

 Environmental expenditures that relate to current operations are expensed or
capitalized as appropriate.  Expenditures that relate to an existing condition caused by
past operations, and which do not contribute to current or future revenue generation,
are expensed.  Liabilities are recorded when environmental assessments and/or
remedial efforts are probable, and the cost can be reasonably estimated.  Generally,
the timing of these accruals coincides with the earlier of completion of a feasibility
study or the CompanyÕs commitments to a plan of action based on the then known
facts.

d) Equipment and Amortization

 Equipment is recorded at cost.  The Company provides for amortization using the
declining balance method at the rate of 30% per annum.  Additions during the year are
amortized at one-half rates.

e) Income Taxes

 The Company accounts for income taxes by the asset and liability method.  Under this
method, current income taxes are recognized for the estimated income taxes payable
for the current period.  Future income tax assets and liabilities are recognized for
temporary differences between the tax and accounting basis of assets and liabilities as
well as for the benefit of losses available to be carried forward to future years for tax
purposes only if it is more likely-than-not that they can be realized.
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Note 3 Significant Accounting Policies Ð (contÕd)

f) Foreign Currency Translation

Monetary items denominated in a foreign currency are translated into Canadian dollars
at exchange rates prevailing at the balance sheet date and non-monetary items are
translated at exchange rates prevailing when the assets were acquired or obligations
incurred.  Foreign currency denominated revenue and expense items are translated at
exchange rates prevailing at the transaction date.  Gains or losses arising from the
translations are included in operations.

g) Asset Retirement Obligations

 The fair values of obligations associated with the retirement of tangible long-lived
assets are recorded in the period it is incurred, with a corresponding increase to the
carrying amount of the related asset.  The obligations recognized are statutory,
contractual or legal obligations.  The liability is accreted over time for changes in the
fair value of the liability through charges to accretion, which is included in depletion,
depreciation and accretion expense.  The costs capitalized to the related assets are
amortized in a manner consistent with the depletion and depreciation of the related
asset.  At March 31, 2009, the fair values of the mineral properties site restoration
costs are not significant.

h) Stock-based Compensation Plan

 The Company has a stock-based compensation plan as disclosed in Note 6, whereby
stock options are granted in accordance with the policies of regulatory authorities.  The
fair value of all share purchase options are expensed over their vesting period with a
corresponding increase to contributed surplus. Upon exercise of share purchase
options, the consideration paid by the option holder, together with amounts previously
recognized in contributed surplus, is recorded as an increase to share capital.

 The Company uses the Black-Scholes option valuation model to calculate the fair
value of share purchase options at the date of grant.  Option pricing models require
the input of highly subjective assumptions, including the expected price volatility.
Changes in these assumptions can materially affect the fair value estimate.

i) Cash and Cash Equivalents

 Cash and cash equivalents consist of all highly liquid investments that are readily
convertible to cash and have maturities of three months or less when purchased.

j) Impairment of Long-lived Assets

 Canadian generally accepted accounting principles require that long-lived assets and
intangibles to be held and used by the Company be reviewed for possible impairment
whenever events or changes in circumstances indicate that the asset may not be
recoverable.  If changes in circumstances indicate that the carrying amount of an asset
that an entity expects to hold and use may not be recoverable, future cash flows
expected to result from the use of the asset and its disposition must be estimated.  If
the undiscounted value of the future cash flows is less than the carrying amount of the
asset, impairment is recognized.  Management believes there has been no impairment
of the CompanyÕs long-lived assets as at March 31, 2009.
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Note 3 Significant Accounting Policies Ð (contÕd)

k) Financial Instruments

All financial instruments are classified into one of these five categories: held-for-
trading, held-to-maturity investments, loans and receivables, available-for-sale
financial assets or other financial liabilities.  All financial instruments and derivatives
are measured on the trade date at fair value upon initial recognition.  Subsequent
measurement depends on the initial classification of the instrument.  Held-for trading
financial assets are measured at fair value, with changes in fair value recognized in
net earnings (loss).  Available-for-sale financial instruments are measured at fair value,
with changes in fair value recorded in OCI until the instrument is derecognized or
impaired.  Loans and receivables, held-to-maturity investments and other financial
liabilities are measured at amortized cost.  All derivative instruments, including
embedded derivatives, are recorded in the balance sheet at fair value unless they
qualify for the normal sales and purchases exemption.  Changes in the fair value of
derivatives that are not exempt are recorded in the statement of operations.
Transaction costs on the acquisition of financial assets and liabilities that are classified
as other than held-for-trading are expensed.

The Company has made the following designations of its financial instruments: cash
and cash equivalents as held-for trading; accrued interest and amounts receivables as
loans and receivables; accounts payable and accrued liabilities as other financial
liabilities.  At March 31, 2009 and March 31, 2008, the Company had neither available-
for-sale nor held-to maturity financial instruments.

l) Comprehensive Income

This standard requires the presentation of a statement of comprehensive income and
its components.  Comprehensive income includes both net earnings and other
comprehensive income.  Other comprehensive income includes holding gains and
losses on available for sale investments, gains and losses on certain derivative
financial instruments and foreign currency gains and losses relating to self-sustaining
foreign operations, all of which are not included in the calculation of net earnings until
realized. The adoption of this section had no impact upon the CompanyÕs financial
statements.

Note 4 Equipment

March 31,2009

Cost
Accumulated
Amortization Net

Computers $ 5,026 $ 2,851 $ 2,175

March 31,2008

Cost
Accumulated
Amortization Net

Computers $ 5,026 $ 2,035 $ 2,991
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Note 5 Resource Properties

Naajat Mineral Claim, Greenland

On July 15, 2002, the Company's application for the Naajat mineral claim (EL 2002/06)
comprising 851 square kilometres in Western Greenland was approved by the Greenland
mining authorities.  Work expenditures are approved each April by the Bureau of Minerals
and Petroleum (“BMP”) for Greenland based on Company submissions due April 1

st
 of

each year. In December, 2003, the Company reduced the area to 325 square kilometres
based on the results of the 2003 exploration program. In December, 2004, the Company
reduced the area to 243 square kilometres.  In December, 2006, the company applied to
extend the licence for an additional five year period and the licence area was reduced to
190 square kilometres.

Nalussivik Mineral Claim, Greenland

On May 1, 2003, the Company's application for the Nalussivik mineral claim (EL 2003/04)
comprising 208 square kilometres in Western Greenland, was approved by the Greenland
mining authorities. In 2004, the Company applied for and was granted an additional 193
square kilometres under the Nalussivik EL bringing the total to 401 square kilometres.

Sarfartuup Qulaa Mineral Claim, Greenland

On January 31, 2005, the Company's application for the Sarfartuup Qulaa mineral claim
(EL 2005/03), comprising 89 square kilometres in Western Greenland, was approved by
the Greenland mining authorities.

Sarfartoq Mineral Claim (New Millennium Resources NL JV, Greenland)

On June 20, 2003, the Company entered into an agreement with a Perth, Australia based
company, New Millennium Resources NL, to acquire an 80% interest in the diamond
mineral rights (including all other minerals except for tantalum and niobium) on the
Sarfartoq exploration license on property located in West Greenland.  This property is
contiguous to the southeast margin of the Company's Nalussivik exploration license.

The Company acquired the remaining 20 percent interest (including 100% of previously
excluded mineral rights) in the Safartoq exploration licence in West Greenland from New
Millennium for consideration of $89,000 (paid) and 600,000 common shares of the
company (issued at the value of $450,000). 300,000 common shares became free trading
on July 7, 2007 and the balance became free trading on July 7, 2008.

The Company has met its exploration commitments required to maintain the Sarfartoq
claim. Application has been approved to extend the licence for a further 2 year period
ending December 31, 2009 at which time the licence can be extended for an additional 2
year period.

Sarfartoq Øst Mineral Claim, Greenland

In July 2006, the Company's application for the Sarfartoq Øst mineral claim (EL 2006/02)
comprising 1,117 square kilometres in Western Greenland was approved by the
Greenland mining authorities.  In December 2007, the Company reduced the area to 374
square kilometres.
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Note 5 Resources Properties – (cont’d)

Arnanganeq Mineral Claim, Greenland

In July 2007, the Company's application for the Arnanganeq mineral claim (EL 2007/28)
comprising 236 square kilometres in Western Greenland was approved by the Greenland
mining authorities.

Note 6 Share Capital

a) Authorized:

 Unlimited number of common shares without par value

b) Issued common shares and contributed surplus :

Contributed
Number Amount Surplus

Balance as at March 31, 2007  23,573,799 $ 9,285,015 $ 623,731
For cash:
- Pursuant to a private placement - at $1.00  6,000,000  6,000,000 -
- Pursuant to the exercise of agents’ warrants

- at $0.60 38,010 22,806 -
- Pursuant to the exercise of share purchase
  warrants - at $0.80  879,167 703,334 -
Share issue costs 80,290  (496,291) 169,832
Transfer from contributed surplus on exercise of
 options - 7,982 (7,982)
Stock-based compensation - - 455,410

Balance as at March 31, 2008  30,571,266  15,522,846  1,240,991
- Pursuant to a debt conversion - at $0.40  5,000,000  2,000,000 -
- Pursuant to a private placement - at $0.10  5,520,000 552,000 -
Share issue costs - (27,307) -
Stock-based compensation - - 320,634

Balance as at March 31, 2009  41,091,266 $ 18,047,539 $ 1,561,625

 During the year ended March 31, 2008, the Company issued 6,000,000 units at $1.00
per unit.  Each unit consists of one common share and one-half transferable share
purchase warrant.  In connection with the private placement, the Company issued
399,735 compensation warrants.  Each full warrant entitles the holders thereof to
purchase one common share of the Company at $1.30 until June 14, 2008.

 During the year ended March 31, 2009, the Company received cash proceeds of
$2,000,000 from Teck Cominco and then extinguished this $2,000,000 note payable to
Teck Cominco by issuing 5,000,000 common shares at $0.40 per share.  As well, the
Company issued 5,520,000 units at $0.10 per unit.  Each unit consisted of one
common share and one-half transferable share purchase warrant. Each full warrant
entitles the holders thereof to purchase one common share of the company at $0.20
until August 3, 2010.  The Company applied the residual approach and allocated the
total proceeds to the common shares and $nil to the attached warrants.
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Note 6 Share Capital – (cont’d)

c) Commitments:

 Stock-based Compensation Plan

 The Company has a stock option plan whereby the maximum number of shares
reserved for issue shall not exceed 10% of the issued and outstanding common
shares of the Company as at the date of the grant.  The maximum number of common
shares reserved for issue to any one optionee under the plan cannot exceed 5% of the
total issued and outstanding number of common shares on a non-diluted basis.  The
maximum number of common shares reserved for issue to any insiders as a group
shall not exceed 10% of the total number of issued and outstanding shares on a
non-diluted basis.  The maximum number of common shares reserved for issue to any
one consultant shall not exceed 2% of the total number of issued and outstanding
shares on a non-diluted basis.  The maximum number of common shares reserved for
issue to all eligible persons who undertake investor relation activities shall not exceed
2% in the aggregate of the total number of issued and outstanding shares on a non-
diluted basis.  The Company has granted directors, officers and consultants common
share purchase options.  These options are granted with an exercise price equal to the
market price of the Company’s stock on the date of the grant.  Under the stock option
plan, management has the option of determining vesting periods.  As at March 31,
2009, 4,109,126 shares are available for issuance under the plan.

 A summary of the status of the stock option plan as at March 31, 2009 and March 31,
2008 and the changes during the periods ended on those dates is presented below:

Year ended
March 31, 2009

Year ended
March 31, 2008

Weighted Weighted
Average Average
Exercise Exercise

Shares Price Shares Price

Options outstanding, beginning of
 period  2,575,000 $0.68  1,875,000 $0.56
Granted 480,000* $0.51 700,000 $1.00
Expired (50,000) $0.20 -
Cancelled  (355,000) $0.84 - -
Forfeited (55,000) $0.96 - -

Options outstanding, end of period  2,595,000 $0.63  2,575,000 $0.68

Options exercisable, end of period  2,130,000 $0.63  2,312,500 $0.64

* The share purchase options for the purchase of 480,000 shares at $0.51 per share
vest as to 25% on the date granted and 12.5% every three months thereafter.

As at March 31, 2009, there were 2,595,000 (March 31, 2008 – 2,575,000) share
purchase options outstanding entitling the holders thereof the right to purchase one
common share for each option held as follows:
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Note 6 Share Capital – (cont’d)

c) Commitments: – (cont’d)

 Stock-based Compensation Plan – (cont’d)

Average
Remaining

Exercise Contractual
Number Price Expiry Date Life in Years

 543,167 $0.60 December 1, 2009 0.67
 923,333 $0.50 January 4, 2011 1.76

58,500 $0.60 January 4, 2011 1.76
 100,000 $0.80 February 3, 2011 1.85

50,000 $0.80 April 26, 2011 2.07
 450,000 $1.00 June 15, 2012 3.21
 470,000 $0.51 April 23, 2013 4.07

 2,595,000

 During the year ended March 31, 2009, stock-based compensation expense of
$320,634 (2008: $455,410) was recorded.  The fair value of the compensation
expense has been determined using the Black-Scholes option valuation model with
the following assumptions:

Year ended
March 31,

2009

Year ended
March 31,

2008

Weighted average fair value of options granted $0.45 $0.38-$0.88
Expected dividend yield 0.0% 0.0%
Expected volatility 135% 119%-135%
Risk-free interest rate 4.6% 4.6%
Expected term in years 5 1 - 5
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Note 6 Share Capital – (cont’d)

c) Commitments: – (cont’d)

Share Purchase Warrants

Share purchase warrant transactions are summarized as follows:

Year ended
March 31, 2009

Year ended
March 31, 2008

Weighted Weighted
Average Average
Exercise Exercise

Shares Price Shares Price

Balance, beginning of the period  4,194,736   $1.20  1,712,178 $0.80
Issued  2,760,000   $0.20  3,399,735 $1.27
Exercised -    -  (917,177) $0.79
Expired  4,194,736    $1.20 -    -

Balance, end of the period ,760,000 $0.20  4,194,736 $1.20

 As at March 31, 2008, there were 2,760,000 share purchase warrants outstanding as
follows:

Average
*Early Remaining

Exercise Conversion Contractual
Number Price Expiry Date Price Life in Years

 2,760,000 $0.20 August 3, 2010 $0.40 $.21

  * For early conversion, if the Company’s shares trade on a weighted average trading
price for 10 consecutive trading days at $0.40 per share or higher during the
exercise period, the Company may accelerate the expiry time to 30 calendar days
from the date written notice is provided by the Company to the warrant holder.

Note 7  Capital Disclosures

The Company manages its capital, consisting of shareholders’ equity, in a manner
consistent with the risk characteristics of the assets it holds.  As disclosed in Note 6 –
Share Capital, the Company recently extinguished its debt by completing an
agreement with Teck Cominco Ltd to convert the $2 million interim financing arranged
on July 4, 2008 into 5,000,000 common shares of the Company.  As well, the
Company completed a private placement of 5,520,000 Units, consisting of one share
and one-half share purchase warrant at $0.10 per Unit. This raised gross funds of
$552,000 for the Company. All sources of financing are analyzed by management and
approved by the Board of Directors.
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Note 7 Capital Disclosures Ð (contÕd)

The CompanyÕs objectives when managing capital are:

a) to safeguard the CompanyÕs ability to continue as a going concern;
b) to facilitate the ongoing exploration and evaluation of its mineral properties, located in

Greenland.

The Company is not subject to externally imposed capital requirement.  The Company is
meeting its objective of managing capital through its detailed review and performance of
due diligence on its diamond exploration and development activities, preparing cash flow
analyses to ensure an adequate amount of liquidity and monthly review of financial results.
The Company currently has net positive working capital and believes that it has the ability
to maintain this based upon its previous success at raising capital and the option of
operating at a minimum sustaining basis.

Note 8 Related Party Transactions

During the year ended March 31, 2009 and 2008, the Company incurred the following
expenses with a company with a common director and with directors and officers and a
former officer of the Company.

2009 2008

Accounting and legal fees $ 12,855 $ 29,460
DirectorsÕ fees 11,000 44,000
Management fees 325,200 365,870

$ 349,055 $ 439,330

These transactions were measured by the exchange amount, which is the amount agreed
upon by the transacting parties.

Accounts payable and accrued liabilities include $5,459 (2007: $113,571) in management
and directorsÕ fees and travel and other expenses due to directors, officers and a company
with a common director.

Note 9 Office Lease Commitments

During the year ended March 31 2009, the Company entered into a two year lease
agreement ending October 1, 2011 for office space in Vancouver, British Columbia.  Total
minimum lease payments are as follows:

Amount

March 31, 2010 $ 19,556
March 31, 2011 39,113
March 31, 2012 19,556

$ 78,225
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Note 10 Corporation Income Taxes

The reconciliation of the income tax provision computed at statutory rates to the reported
income tax provision is as follows:

2009 2008

Statutory rate 30.63% 33.47%

Loss before income taxes $ (839,792) $ (957,833)

Expected income tax recovery $ (257,000) $ (321,000)
(Increase) decrease in income tax recovery resulting from:
 Permanent differences 85,000 154,000
 Effect of reduction in statutory rates 26,000 197,000
 Change in valuation allowance for future income
  tax assets 146,000 (30,000)

Income tax provision $ - $ -

Significant components of the Company’s future tax assets, after applying enacted
corporate income tax rates, are as follows:

2009 2008

Future income tax assets
 Non-capital losses carried forward $ 600,000 $ 411,000
 Equipment 110,000 4,000
 Resource properties and deferred exploration 54,000 160,000
 Unused share issuance costs 102,000 145,000
 Valuation allowance for future income tax assets (866,000) (720,000)

 Net future income tax assets $ - $ -

The Company has recorded a valuation allowance against its net future income tax assets
based on the extent to which it is more-likely-than-not that sufficient taxable income will not
be realized during the carry-forward to utilize the net future tax assets.

At March 31, 2009, the Company has accumulated foreign exploration costs of
approximately $15,621,000 and non-capital losses of approximately $2,308,000 that may
be applied against future income for tax purposes.  The non-capital losses expire as
follows:

2026 $ 300,000
2027 559,000
2028 693,000
2029 756,000

$ 2,308,000
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Note 11 Financial Risk Management

a) Credit Risk

 Credit risk is the risk that one party to a financial instrument will cause a financial loss
for the other party by failing to discharge an obligation.  The Company’s cash and cash
equivalents and receivables are exposed to credit risk.  The Company reduces its
credit risk on cash and cash equivalents by placing these instruments with institutions
of high credit worthiness.  As at March 31, 2009 the Company is not exposed to any
significant credit risk.

b) Liquidity Risk

 Liquidity risk is the risk that the Company will encounter difficulty in meeting
obligations associated with financial liabilities.  The Company manages liquidity risk by
maintaining sufficient cash balance to enable settlement of transactions on the due
date.  Accounts payable and accrued liabilities are current.

c) Interest Rate Risk

 Interest rate risk is the risk that the fair value or future cash flows of a financial
instrument will fluctuate because of changes in market interest rates.  Included in the
loss for the year in the financial statements is interest income on Canadian dollar cash
and cash equivalents.  As at March 31, 2009, the Company’s cash is subject to or
exposed to interest rate risk.  However, this risk is not significant.

d) Foreign Currency Risk

The Company has operations in Canada and Greenland subject to foreign currency
fluctuations.  The Company’s operating expenses are incurred in Canadian dollars and
Greenland dollars (“DDK”) and the fluctuation of the Canadian dollar in relation to the
other currency will have an impact upon the profitability of the Company and may also
affect the value of the Company’s assets and the amount of shareholders’ equity.  The
Company has not entered into any agreements or purchased any instruments to
hedge possible currency risks.

Note 12 Non Cash Transactions

Investing and financing activities that do not have a direct impact on current cash flows are
excluded from the statements of cash flows.  The following transaction was excluded from
the statements of cash flows:

During the year ended March 31, 2009, the Company issued 5,000,000 common shares at
$0.40 per share to settle a note payable of $2,000,000.

At March 31, 2009, accounts payable include $281,960 relating to resource properties.
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Note 13 Subsequent Event

On April 6, 2009, the Company granted of 1,500,000 fully vested share purchase options
exercisable at $0.10 per share to directors, officers and consultants to the Company. The
options expire 5 years from the grant date.

Subsequent to March 31, 2009, the Company closed a private placement of 5,300,000
units at $0.20 per unit for gross proceeds of $1,060,000.  Each unit was comprised of one
common share and one common share purchase warrant.  Each warrant will entitle the
holder to purchase one additional common share at $0.30 for a period of 18 months from
the date of share issuance.  The proceeds on the sale of units are all allocated to share
capital and none to warrants.  The Company paid a broker cash commission of $ 15,250.



Schedule 1
HUDSON RESOURCES INC.

(An Exploration Stage Company)
SCHEDULE OF RESOURCE PROPERTY COSTS

for the years ended March 31, 2009 and 2008

March 31, March 31, March 31,
2007 Additions 2008 Additions 2009

Greenland
Sarfartoq Exploration Licences
 Acquisition costs / license fees $ 592,527 $ 21,230 $ 613,757 $ 30,802 $ 644,559

 Deferred exploration expenditures
Assay and analysis  283,775 283,775 6,570 290,345
Camp and portable shelters -  356,179 356,179  153,269 509,448
Consulting  600,745  390,618 991,363  298,576  1,289,939
Data processing 52,276 - 52,276 2,950 55,226
Diamond recovery plant and
 operations  146,000  1,269,262  1,415,262  256,807  1,672,069
Drilling  1,247,757  823,624  2,071,381  805,899  2,877,280
Equipment 48,029  272,614 320,643  134,806 455,449
Explosives 44,905 - 44,905 5,121 50,026
Fuel 36,448 45,021 81,469  91,447 172,916
Geophysical data  405,035 - 405,035 468 405,503
Helicopter  2,039,764  1,197,780  3,237,544  785,721  4,023,265
Insurance 22,937 13,400 36,337  11,096 47,433
Legal 6,018 - 6,018 - 6,018
Sample extraction and
 processing  380,196  657,566  1,037,762  550,051  1,587,813
Shipping 31,898  181,014 212,912  205,123 418,035
Supplies 40,506 37,978 78,484  32,973 111,457
Travel  381,420  254,382 635,802  161,130 796,932

 5,767,709  5,499,437  11,267,146  3,502,008  14,769,154

Total resource property costs $ 6,360,236 $ 5,520,667 $ 11,880,903 $3,532,810 $ 15,413,713
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Note to Reader 
 
The following management discussion and analysis of the financial performance and results of 
operations for Hudson Resources Inc. (“Hudson” or the “Company”) should be read in conjunction 
with the Company’s annual audited financial statements and notes thereto for the years ended 
March 31, 2009 and 2008. The material herein, as of July 22, 2009 unless otherwise indicated, 
updates the information as of February 26, 2009 contained in the MD&A in respect of the financial 
statements for the three and nine months periods ended December 31, 2008.   

The accompanying financial statements and related notes have been prepared in accordance with 
Canadian generally accepted accounting principles. These statements, together with the following 
management discussion and analysis are intended to provide investors with a reasonable basis for 
assessing the financial performance of the Company as well as forward-looking statements relating 
to the potential future performance.  

Forward-Looking Information 

This discussion includes certain statements that may be deemed “forward-looking statements.” All 
statements in this discussion, other than statements of historical facts that address future 
production, reserve potential, exploration drilling, exploration activities and events or developments 
that the Company expects, are forward-looking statements. Although the Company believes the 
expectations expressed in such forward-looking statements are based on reasonable assumptions, 
such statements are not guarantees of future performance and actual results or developments may 
differ materially from those in the forward-looking statements. Factors that could cause actual 
results to differ materially from those in forward-looking statements include market prices, 
exploitation and exploration successes, continued availability of capital and financing, and general 
economic, market or business conditions. Investors are cautioned that any such statements are not 
guarantees of future performance and actual results or developments may differ materially from 
those projected in the forward-looking statements.  

GENERAL 

The Company is a junior mineral exploration company listed on the TSX Venture Exchange and 
engaged in the acquisition, exploration and development of mineral properties. It has not yet 
determined whether its properties contain mineral reserves that are economically recoverable. The 
recoverability of the amounts shown for resource assets is dependent upon the existence of 
economically recoverable reserves, the ability of the Company to obtain the necessary financing to 
complete the exploration and development of its properties, and upon future profitable production or 
proceeds from the disposition of the properties. The Company’s ability to continue its operations is 
dependent on its ability to secure additional financing, and while it has been successful in doing so 
in the past, there can be no assurance it will be able to do so in the future. In order to continue 
developing its mineral properties, management is actively pursuing such additional sources of 
financing; however, in the event this does not occur, there is doubt about the ability of the Company 
to continue as a going concern. The financial statements and discussion and analysis of the 
financial condition, changes in financial condition and results of operations of the Company for the 
periods ended March 31, 2009 and 2008 do not include the adjustments that would be necessary 
should the Company be unable to continue as a going concern. 

The amount of the Company’s administrative expenditures is related to the level of financing and 
exploration activities that are being conducted, which in turn may depend on the Company’s recent 
exploration experience and prospects, as well as the general market conditions relating to the 
availability of funding for exploration-stage resource companies. Consequently, the Company does 
not acquire properties or conduct exploration work on them on a pre-determined basis and as a 
result there may not be predictable or observable trends in the Company’s business activities and 
comparisons of financial operating results with prior years may not be meaningful. 

All dollar amounts are in Canadian Dollars unless otherwise indicated. 
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Overall Performance 

Hudson is a mineral exploration company that, since 2002, has primarily focused its exploration 
activities on the search for diamonds in the Sarfartoq region of western Greenland. The recent 
increased interest in rare earth elements (“REE’s”) as critical metals required to drive “green” 
technologies, such as wind turbines and hybrid cars, has resulted in the Company developing an 
exploration program for these metals as well as the diamonds.  

The Company is currently actively exploring for diamonds and REE’s on six contiguous exploration 
licences totaling approx. 1,800 square kilometers in the Sarfartoq region, near Kangerlussuaq, 
Greenland. All of its exploration licences are 100% held by the Company. 

Since the Company is in the exploration phase of its development, its results are primarily 
determined by its administrative expenses net of interest income.  The Company’s loss from 
operations for the year ended March 31, 2009 was $839,792, a loss of $0.02 per share, compared 
with a loss of $957,833 for the year ended March 31, 2008, a loss of $0.03 per share.   

The Company reduced its loss by 12% over the previous year. Significant reductions attributed to 
non-cash stock-based compensation, management and directors fees, legal fees, office expenses, 
travel and accommodation expenses and foreign currency exchange rates resulted in expense 
reductions of 23% (or $254,282) over the previous year. Unfortunately, interest income was reduced 
by $138,891 over the period due to significant reductions in interest rates and available cash on 
hand.   

The loss for the three-month period ended March 31, 2009 was $130,205, compared with a loss of 
$341,144 for the three months ended March 31, 2008, a reduction of 62%.  Reductions in non-cash 
compensation ($103,520 lower) and management and director’s fees ($89,316 lower) accounted for 
83% of the savings. 

Assets increased by $1,902,293 over the previous year, from $14,302,717 at March 31, 2008 to 
$16,205,010 at March 31, 2009.  The most significant changes in assets were a $1,601,557 
reduction in cash and a $3,532,810 increase in resource properties. The net increase was financed 
by two capital raisings that took place in fiscal 2009: $2,000,000 in capital was received from the 
Teck Cominco transaction (5,000,000 shares at $0.40/sh) and   $552,000 being raised in the fourth 
quarter via units of common shares and half warrants priced at $0.10/unit. Proceeds from these 
financings were used to fund the Company’s ongoing exploration program, including the completion 
of an on-site diamond recovery plant and to cover operating expenses. 

General and administrative expenses decreased 23%, from $1,110,335 in the year ended March 
31, 2008 to $856,053 in the year ended March 31, 2009. 82% of this decrease of $254,282 is 
attributable to stock-based compensation related to the vesting of stock options and reductions in 
management expenses and directors’ fees. 

General and administrative expenses were $132,998 in the three month period ended March 31, 
2009 compared with $366,111 in the three month period ended March 31, 2008, a $233,113 or 64% 
decrease.  As with the annual fiscal period, the decrease in this period is attributable to stock-based 
compensation related to the vesting of stock options and reductions in management expenses and 
directors’ fees. 

Interest income was $13,611 for the year ended March 31, 2009 (2008 – $152,502).  Interest 
income for the three months ended March 31, 2009 was $143, compared with $24,965 in the 
comparative period in 2008. The reduction in both periods is due to the reduction in cash on hand 
and the significant reduction in interest rates generally. Funds were invested in short term, secure 
term deposits or cash until required for exploration.    

Stock-based compensation expense of $320,634 for the year ended March 31, 2009 (2008 - 
$455,410) accounted for approximately 37% of the Company’s total general and administrative 
expenses as compared to 41% in the year ending March 31, 2008. In the three months ended 
March 31, 2009, stock-based compensation was $13,807 (2008 period- $117,327), which 
represents 10% of total general and administrative expenses for that period. Stock-based 
compensation is a non-cash expense provision that may not reflect reality. The Company uses the 
Black-Scholes option valuation model to calculate the fair value of share purchase options at the 
date of grant. Option pricing models require the input of highly subjective assumptions, including the 
expected share price volatility.  Changes in these assumptions can materially affect the fair value 
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estimate and, therefore, the existing models do not necessarily provide a reliable single measure of 
the fair value or expense calculation of the Company’s share purchase options. 

Exploration Update 

Since the previous Exploration Update provided in the Company’s MD&A report dated February 26, 
2009 in respect of the Company’s financial statements for the three and nine months ended 
December 31, 2008, Hudson’s objective has been to plan and execute the 2009 exploration and 
sampling program. The focus of this year ‘s program has been to develop the  Sarfartoq Carbonatite 
rare earth project. Secondary diamond work will also take place. 

Rare Earth Element Project 

During a three-week field program that started in June 2009, Hudson’s exploration team carried out 
extensive fieldwork with the objective of defining REE drill targets to be drill tested later this 
summer.  The program included ground radiometric surveying, rock and stream sediment sampling 
and mapping.  The program was successful in identifying three primary REE target areas.  All rock 
and stream sediment samples were flown back to Canada and are being processed at ALS Chemex 
in Vancouver.   

The Sarfartoq Carbonatite Complex has historically been viewed as unique in terms of the high 
niobium, uranium and tantalum concentrations. These are unusually high in comparison to any 
other such deposits throughout the world.  It is one of the larger carbonatite complexes with 
approximate dimensions of 13 X 8 km. Past fieldwork identified a number of areas of highly 
anomalous REE occurrences which were never followed-up on due to lacklustre metal prices at the 
time. The quality of these targets, combined with our belief that the demand for rare earth elements 
and specialty metals will improve substantially in the near future, is the reason Management is 
pursuing this project. 

The project is located near tidewater and adjacent to excellent potential hydroelectric sites.  Alcoa is 
currently evaluating a hydroelectric site within 15 km of the Sarfartoq project to support an 
aluminum smelter to be built on the coast. The hydroelectric facility would have an installed capacity 
of 600 to 750 megawatts. Civil infrastructure, including harbors, camps, roads and heliports would 
be developed to support construction of the project. The project cost is currently estimated 
at US$1.5 billion.  Hudson has had preliminary discussions with the Greenland government and 
Alcoa to ensure access to this clean, cost effective power source should it be constructed. 

In March, the Company received five years of historical data on the Sarfartoq Carbonatite Project 
that was completed by New Millennium Resources NL and Hecla Mining Company.  The reports are 
extensive and demonstrate the advanced nature of the project with prefeasibility level studies 
completed between 1999 and 2002.  Past work focused on the high-grade niobium bearing lens and 
no follow-up was done on some highly anomalous REE results in a number of areas within 
radiometric anomalies in the ring structures of the carbonatite.  

Management compiled a total of 169 reconnaissance samples from these reports. Fifty-four of these 
samples were collected on the north side of the Sarfartoq Carbonatite and outlined several 
exceptional REE targets. The north area has seen little advanced exploration even though the 
average combined lanthanum, cerium and neodymium oxides of these samples averaged 1.1% with 
a number of samples exceeding 4.0%.  Neodymium, one of the more valuable rare earths, is 
particularly prevalent in this area averaging over 50% of the Total Rare Earth Oxides (“TREO”) in a 
number of locations. Thirteen samples from within a 1,000m X 250m radiometric anomaly averaged 
1.6% TREO distributed as follows: 4% La2O3, 27% CeO2, 8% Pr6O11, 51% Nd2O3, 8% Sm2O3, 1% 
Eu2O3, 1% Gd2O3. In comparison to the Baotou deposit in China, which is viewed by many in the 
industry as a benchmark deposit, the high neodymium, praseodymium and europium concentrations 
are expected to double average rare earth concentrate values. 

The niobium and tantalum pentoxides, together with the uranium and rare earth elements, are 
associated with the mineral pyrochlore. Average grades are four to five times higher than current 
mines.  Historical results (non NI43-101 compliant) include a trench grading 14.4% Nb2O5 over 
200m and a diamond drill hole averaging 12.13% Nb2O5 over 20m starting near surface. Uranium is 
directly associated with the niobium in the pyrochlore and is an effective prospecting tool used to 
identify other occurrences on the project area. 

The high-grade rare earth oxides are associated with thorium together with low to non-existent 
uranium levels. As a result, the thorium radiometric signature is an effective prospecting tool for 
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identifying additional REE occurrences. The minerals associated with these potentially economic 
grades have yet to be properly identified. 

There are over 30 radiometric targets identified on the Sarfartoq Project and a significant portion of 
the area has a thin cover of unconsolidated sediments, which could be masking additional 
radiometric anomalies. 

Sarfartoq Project Historical Work 

New Millennium Resources spent in excess of US$5 million evaluating the project and was 
advancing the niobium deposit to feasibility.  Previous work, which only focused on the recovery of 
niobium from a single pod of pyrochlore mineralization, included:  

¥ Stage 1 Feasibility Report Ð Greenland Niobium Project.  Completed by Van Der Meer 
Consulting, Perth Australia (August 2000). Ð Study base case was a seasonally operated, 15,000 
tpy high-grade ore mine with an estimated capital cost of US$29 million. 

¥ Feasibility Study Ð Phase 1, Greenland Niobium Project.  Completed by Worley Chemical & 
Minerals Pty Ltd., Perth Australia (April 12, 2002). Ð Study base case was a 12,000 tpy mine 
utilizing oxalic acid for processing of ore with an estimated capital cost of US$23.8 million.  The 
study demonstrated a positive IRR of 19% based on a ferro niobium price of US$7/lb (currently 
$10-14) and discount rate of 5%. 

¥ Extraction and Beneficiation of Niobium, Tantalum, Zirconium and Rare Earth Elements From 
Greenland Pyrochlore and Eudialyte.  Completed by Curtin University of Technology, Perth, 
Australia (2002-2003).            Ð Bench-scale metallurgical test work demonstrated that recoveries 
of over 95% for niobium and uranium are achievable utilizing solvent extraction. 

Garnet Lake Diamond Project 

Hudson will be conducting a scaled down diamond program in 2009.  The program will include field 
reconnaissance with the focus on discovering kimberlite pipes. Additionally, further evaluation of 
diamond liberation methodologies to enhance recoveries will utilize High Pressure Grinding Rolls 
(HPGR).  Hudson extracted approximately 400kg of Garnet Lake kimberlite for HPGR testing for 
later in 2009. Hudson expects to be back on target to continue with the evaluation of the Garnet 
Lake dike in 2010, including the potential extraction of a 2-3,000 tonne bulk sample to allow the 
project to advance to the prefeasibility stage. 

There are some encouraging signs that the diamond market is improving.  As noted in a TD 
Securities Inc. (ÒTDÓ) report dated April 15, 2009, TD is seeing signs of recovery and renewed 
interest in the diamond sector with the Kinross Gold Corporation investment in Harry Winston 
Diamond Corporation, De Beers Group restarting of their Botswana operations and dealer 
restocking of inventories depleted during the credit crunch resulting in better pricing. 

Prospector and Developer Award 

In March, Hudson was awarded the inaugural Prospector and Developer of the Year award by the 
Bureau of Minerals and Petroleum, Government of Greenland. 

RISKS AND UNCERTAINTIES 

The Company is subject to a number of risk factors due to the nature of its business and the present 
stage of development. The following risk factors should be considered: 

General 

The Company is a junior mineral exploration company listed on the TSX Venture Exchange and 
engaged in the acquisition, exploration and development of mineral properties. It has not yet 
determined whether its properties contain mineral reserves that are economically recoverable. The 
recoverability of the amounts shown for resource assets is dependent upon the existence of 
economically recoverable reserves, the ability of the Company to obtain the necessary financing to 
complete the exploration and development of its properties, and upon future profitable production or 
proceeds from the disposition of the properties. The CompanyÕs ability to continue its operations is 
dependent on its ability to secure additional financing, and while it has been successful in doing so 
in the past, there can be no assurance it will be able to do so in the future. In order to continue 
developing its mineral properties, management is actively pursuing such additional sources of 
financing; however, in the event this does not occur, there is doubt about the ability of the Company 
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to continue as a going concern. The Financial Statements and discussion and analysis of the 
financial condition, changes in financial condition and results of operations of the Company for the 
years ended March 31, 2009 and 2008 do not include the adjustments that would be necessary 
should the Company be unable to continue as a going concern. 

The amount of the Company’s administrative expenditures is related to the level of financing and 
exploration activities that are being conducted, which in turn may depend on the Company’s recent 
exploration experience and prospects, as well as the general market conditions relating to the 
availability of funding for exploration-stage resource companies. Consequently, the Company does 
not acquire properties or conduct exploration work on them on a pre-determined basis and as a 
result there may not be predictable or observable trends in the Company’s business activities and 
comparisons of financial operating results with prior years may not be meaningful. 

Trends 

The Company’s financial success is dependent upon the discovery of properties which could be 
economically viable to develop. Such development could take years to complete and the resulting 
income, if any, is difficult to determine. The sales value of any mineralization discovered by the 
Company is largely dependent upon factors beyond the Company’s control, such as the market 
value of the products produced. Other than as disclosed herein, the Company is not aware of any 
trends, uncertainties, demands, commitments or events which are reasonably likely to have a 
material effect on the Company’s sales or revenues, income from continuing operations, profitability, 
liquidity or capital resources, or that would cause reported financial information not necessarily to be 
indicative of future operating results or financial condition. 

Competitive Conditions 

The resource industry is intensively competitive in all of its phases. The Company competes with 
other mining companies for the acquisition of mineral claims and other mining interests as well as 
for the recruitment and retention of qualified employees and contractors and for mining equipment. 
There is significant and increasing competition for a limited number of diamond, rare earth and other 
resource acquisition opportunities and as a result, the Company may be unable to acquire suitable 
producing properties or prospects for exploration in the future on terms it considers acceptable. The 
Company competes with many other companies, the majority of which have substantially greater 
financial resources than the Company. 

Environmental Factors and Protection Requirements 

The Company currently conducts exploration and development activities in Greenland. All phases of 
the Company’s operations are subject to environmental regulation in the jurisdictions in which it 
operates. Environmental legislation is evolving in a manner which requires 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. There is no assurance that future changes in environmental 
regulation, if any, will not adversely affect the Company’s operations. There is no assurance that 
regulatory and environmental approvals will be obtained on a timely basis or at all. The cost of 
compliance with changes in governmental regulations has the potential to reduce the profitability of 
operations or to preclude entirely the economic development of a property. Environmental hazards 
may exist on the properties which are unknown to the Company at present which have been caused 
by previous or existing owners or operators of the properties. The Company is currently engaged in 
exploration with limited environmental impact. 

Mineral Exploration and Development 

The Company’s properties are in the exploration stage. Development of the Company’s properties 
will only proceed upon obtaining satisfactory exploration results. Mineral exploration and 
development involve a high degree of risk and few properties which are explored are ultimately 
developed into producing mines. There is no assurance that mineral exploration and development 
activities will result in the discovery of a body of commercial diamonds or rare earths on any of the 
Company’s properties. Several years may pass between the discovery of a deposit and its 
exploitation. Most exploration projects do not result in the discovery of commercially mineralized 
deposits. 
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Operating Hazards and Risks 

Mineral exploration involves many risks, which even a combination of experience, knowledge and 
careful evaluation may not be able to overcome. The operations in which the Company has a direct 
or indirect interest will be subject to all the hazards and risks normally incidental to exploration, 
development and production of resources, any of which could result in work stoppages and damage 
to persons or property or the environment and possible legal liability for any and all damage. Fires, 
power outages, labour disruptions, flooding, explosions, cave-ins, land slides and the inability to 
obtain suitable or adequate machinery, equipment or labour are some of the risks involved in the 
operation of mines and the conduct of exploration programs. Although the Company will, when 
appropriate, secure liability insurance in an amount which it considers adequate, the nature of these 
risks is such that liabilities might exceed policy limits, the liability and hazards might not be 
insurable, or the Company might elect not to insure itself against such liabilities due to high 
premium costs or other reasons, in which event the Company could incur significant costs that could 
have a material adverse effect upon its financial condition 

Economics of Developing Mineral Properties 

Substantial expenditures are required to establish reserves through drilling, to develop processes to 
extract diamonds and to develop the mining and processing facilities and infrastructure at any site 
chosen for mining. Although substantial benefits may be derived from the discovery of a major 
mineralized deposit, no assurance can be given that minerals will be discovered in sufficient 
quantities to justify commercial operations or that the funds required for development can be 
obtained on a timely basis. The marketability of any minerals acquired or discovered may be 
affected by numerous factors which are beyond the Company’s control and which cannot be 
predicted, such as market fluctuations, the proximity and capacity of milling facilities, mineral 
markets and processing equipment, and such other factors as government regulations, including 
regulations relating to royalties, allowable production, importing and exporting of minerals, and 
environmental protection. Depending on the price of minerals produced, the Company may 
determine that it is impractical to commence or continue commercial production. 

Commodity Prices 

The Company’s revenues, if any, are expected to be in large part derived from the mining and sale 
of diamonds and/or REE and specialty metals or interests related thereto. The price of these 
commodities has fluctuated widely, particularly in recent years, and is affected by numerous factors 
beyond the Company’s control including international economic and political conditions, 
expectations of inflation, international currency exchange rates, interest rates, global or regional 
consumptive patterns, speculative activities, levels of supply and demand, increased production due 
to new mine developments and improved mining and production methods, availability and costs of 
diamond substitutes, diamond stock levels maintained by producers and others and inventory 
carrying costs. The effect of these factors on the price of diamonds and REE metals, and therefore 
the economic viability of the Company’s operations cannot accurately be predicted and, in almost all 
cases, are factors which the Company cannot change or influence. 

Title 

Although the Company believes that it has taken all reasonable legal and other actions to ensure 
that it has good title to the properties in which it has a material interest, there is no guarantee that 
title to such properties will not be challenged or impugned. The Company’s mineral property 
interests may be subject to prior unregistered agreements or transfers, and title may be affected by 
undetected defects. 

Governmental Regulation 

Operations, development and exploration on the Company’s properties are affected to varying 
degrees by: (i) government regulations relating to such matters as environmental protection, health, 
safety and labour; (ii) mining law reform; (iii) restrictions on production, price controls, and tax 
increases; (iv) maintenance of claims; (v) tenure; and (vi) expropriation of property. There is no 
assurance that future changes in such regulations, if any, will not adversely affect the Company’s 
operations. Changes in such regulations could result in additional expenses and capital 
expenditures, availability of capital, competition, reserve uncertainty, potential conflicts of interest, 
title risks, dilution, and restrictions and delays in operations, the extent of which cannot be 
predicted. If any of the Company’s projects are advanced to the development stage, those 
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operations will also be subject to various laws and regulations concerning development, production, 
taxes, labour standards, environmental protection, mine safety and other matters. In addition, new 
laws or regulations governing operations and activities of mining companies could have a material 
adverse impact on any project in the mine development stage that the Company may possess. The 
Bureau of Mines and Petroleum in Greenland currently restricts the mining of radioactive elements 
and there is no assurance that the ban will be lifted if the production of REE contains radioactive 
elements as by products to the primary metals.  

Management and Directors 

The Company is dependent on a relatively small number of directors: James Tuer, John Ferguson, 
Robert Chase and John Hick; and officers: James Tuer and Jim Cambon. The loss of any of one of 
those persons could have an adverse affect on the Company. The Company does not maintain key 
person insurance on any of its management. 

Conflicts of Interest 

Certain officers, directors and advisors of the Company are officers and/or directors of, or are 
associated with, other natural resource companies that acquire interests in mineral properties. Such 
associations may give rise to conflicts of interest from time to time. The directors are required by 
law, however, to act honestly and in good faith with a view to the best interests of the Company and 
its shareholders and to disclose any personal interest which they may have in any material 
transaction which is proposed to be entered into with the Company and to abstain from voting as a 
director for the approval of any such transaction. 

Limited Operating History: Losses 

As the Company is still in the exploration phase of its development, it has experienced losses in all 
years of its operations. There can be no assurance that the Company will operate profitably in the 
future, if at all. As at March 31, 2009 the Company’s deficit was $3,713,552. 

Price Fluctuations: Share Price Volatility 

In recent years, the securities markets in the United States and Canada have experienced a high 
level of price and volume volatility, and the market price of securities of many mineral exploration 
companies have experienced wide fluctuations in price which have not necessarily been related to 
the operating performance, underlying asset values or prospects of such companies. In particular, 
during the past 12 months, the Company’s share price fluctuated from a high of $0.45 to a low of 
$0.05. There can be no assurance that continual fluctuations in price will not occur. 

Shares Reserved for Future Issuance: Dilution 

As at July 22, 2009, there were 4,095,000 stock options outstanding and 8,065,000 warrants 
outstanding pursuant to which shares may be issued in the future.  This could result in further 
dilution to the Company’s shareholders and pose a dilutive risk to potential investors. 

RELATED PARTY TRANSACTIONS 

During the years ended March 31, 2009 and 2008, the Company incurred the following transactions 
with a company with a common director and with officers and directors of the Company: 

 2009 2008 
   
Accounting and legal fees $ 12,855 $ 29,460 
Directors’ fees  11,000  44,000 
Management fees  325,200  365,870 
   
 $ 349,055 $ 439,330 

These transactions were measured by the exchange amount, which is the amount agreed upon by 
the transacting parties. 

SUBSEQUENT EVENTS 

On April 6, 2009, the Company granted 1,500,000 share purchase options exercisable at $0.10 per 
share to directors, officers and consultants to the Company. The options expire 5 years from the 
grant date. 
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Subsequent to March 31, 2009, the Company closed a private placement of 5,300,000 units at 
$0.20 per unit for gross proceeds of $1,060,000.  Each unit was comprised of one common share 
and one common share purchase warrant.  Each warrant will entitle the holder to purchase one 
additional common share at $0.30 until January 13, 2011.  The proceeds on the sale of units are all 
allocated to share capital and none to warrants.  In connection with this private placeent, the 
Company paid brokers a cash commission of $15,250 and 5,000 Units. 

There are no material subsequent events that have not been discussed in this report or the financial 
statements for the period ended March 31, 2009.  

COMMITMENTS 

The Company has made certain commitments in the course of running its business. In addition to 
office lease commitments disclosed in the CompanyÕs financial statements, the most notable 
commitment is the annual exploration commitment on the CompanyÕs exploration licences in 
Greenland. Commitments can be reduced and/or eliminated by dropping and/or reducing licences 
by the end of each calendar year. Based on work done to date and work to be completed to the end 
of 2009, Hudson believes that it has met all of the expenditure commitments required under its 
licence agreements with the Bureau of Minerals and Petroleum of Greenland. 

SELECTED FINANCIAL INFORMATION 

The following table sets forth selected financial information of the Company for, and as at the end 
of, each of the last three financial years of the Company up to and including March 31, 2009. This 
financial information is derived from the financial statements of the Company which were audited by 
BDO Dunwoody LLP. The Company prepares financial information according to Canadian 
Generally Accepted Accounting Principles (ÒGAAPÓ) and all information is reported in Canadian $. 

March 31 (Audited) 2009  2008  2007 

Total Revenues  13,611 152,502 68,784 
Income from continuing operations  -     -    -    
Net loss for the year  (839,792) (957,833) (693,909) 
Net loss per share  (0.02) (0.03) (0.03) 
Total Assets  16,205,010 14,302,717 8,227,437 
Total Long-term financial liabilities  -     -    -    

No Cash dividends have been declared or paid since the date of incorporation and the Company 
has no present intention of paying dividends on its common shares. The Company anticipates that 
all available funds will be invested to finance the growth of its business. 

The Net Loss number is primarily composed of administration costs. Revenues from 2007 to 2009 
are interest income. 

Interest income is dependent upon interest rates and the amount of financing raised each year by 
the Company. Interest rates will vary due to market conditions and the Company has no control 
over the fluctuation of rates. 

All of the above factors must be taken into consideration when comparing Total Revenues and Net 
Loss for each year. 

SUMMARY OF QUARTERLY INFORMATION 

The following table sets forth a comparison of revenues and earnings for the previous eight quarters 
ending with March 31, 2009. Financial information is prepared in accordance with GAAP and is 
reported in Canadian $. 

 Mar-31 
2009 

Dec-31 
2008 

Sep-30 
2008 

Jun-30 
2008 

Mar-31 
2008 

Dec-31 
2007 

Sep-30 
2007 

Jun-30 
2007 

Interest Income $142 $916 $812 $11,741 $24,472 $40,182 $62,009 $25,826 

Net loss $(130,205) $(238,143) $(221,147) $(250,297) $(341,144) $(140,425) $(207,653) $(268,445) 

Net loss per 
share 

($0.00) ($0.01) ($0.01) ($0.01) ($0.01) ($0.00) ($0.01) ($0.01) 
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No Cash dividends have been declared or paid since the date of incorporation and the Company 
has no present intention of paying dividends on its common shares. The Company anticipates that 
all available funds will be invested to finance the growth of its business. 

The net loss for each period is primarily composed of administration costs. All revenue for the 
Company is interest income. 

Interest income is dependent upon interest rates and the amount of financing raised each year by 
the Company. Interest rates will vary due to market conditions and the Company has no control 
over the fluctuation of rates. 

All of the above factors must be taken into consideration when comparing Total Revenues and Net 
Loss for each year. 

LIQUIDITY AND CAPITAL RESOURCES 

The Company is currently conducting its 2009 exploration and development program.  With the 
recently completed $1,060,000 capital financing, the Company expects to have sufficient funds 
available to complete the 2009 exploration program as currently contemplated and to finance non-
exploration operations over the next year.  The Company expects that additional financing will be 
required in the future, depending on the results of the 2010 exploration and development program. 
The exploration and subsequent development of the CompanyÕs properties beyond that will depend 
on the CompanyÕs ability to obtain additional required financing. The Company has limited financial 
resources and there is no assurance that additional funding will be available to allow the Company 
to fulfill its obligations on existing exploration properties. Failure to obtain additional financing could 
result in delay or indefinite postponement of further exploration and the possible, partial or total loss 
of the CompanyÕs interest in certain properties. The Company may, in the future, be unable to meet 
its obligations under agreements to which it is a party and consequently, the CompanyÕs interest in 
the properties subject to such agreements could be jeopardised. Furthermore, if other parties to 
such agreements do not meet their share of such costs, the Company may be unable to finance the 
total cost required to complete recommended programs. 

The Company is dependent on raising funds by the issuance of shares or disposing of interests in 
its mineral properties (by options, joint ventures or outright sales) in order to finance further 
acquisitions, undertake exploration and development of mineral properties and meet general and 
administrative expenses in the immediate and long term. There can be no assurance that the 
Company will be successful in raising their required financing. 

The CompanyÕs financial performance is dependent on many external factors. The Company 
expects that any revenues it may earn from its operations in the future will be from the sale of 
minerals. Both prices and markets for metals and minerals are cyclical, difficult to predict, volatile, 
subject to government price fixing and controls and respond to changes in domestic and 
international, political, social and economic environments. In addition, the availability and cost of 
funds for exploration, development and production costs are difficult to predict. These changes in 
events could materially affect the financial performance of the Company. 

The Company had working capital at March 31, 2009 of $479,724 compared with $2,006,183 at 
March 31, 2008. The Company has no material income from operations and any improvement in 
working capital results primarily from the issuance of share capital.   

The Company invests its cash balances in term deposits with Canadian banks.  It has no exposure 
to asset-backed securities. 

FINANCIAL INSTRUMENTS 

Fair value estimates of financial instruments are made at a specific point of time, based on relevant 
information about financial markets and specific financial instruments. At these estimates are 
subjective in nature, involving uncertainties and matter of significant judgment, they cannot be 
determined with precision. Changes in assumptions can significantly affect estimated fair values. 

The carrying value of cash and term deposits, accrued interest and amounts receivable, and 
accounts payable and accrued liabilities approximates their fair market value because of the short-
term nature of these instruments. 
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OUTSTANDING SHARE DATA AS OF JULY 22, 2009: 

Authorized and issued share capital: 

Class Par Value Authorized Issued 

Common No par value Unlimited 46,396,266 

 

There are currently 2,755,000 share purchase options outstanding entitling the holders thereof the 
right to purchase one common share for each option held as follows: 

 

Number Exercise Price Expiry Date 
   
  543,167 $0.60 December 1, 2009 
  923,333 $0.50 January 4, 2011 
  58,500 $0.60 January 4, 2011 
  100,000 $0.80 February 3, 2011 
  50,000 $0.80 April 26, 2011 
  450,000 $1.00 June 15, 2012 
  470,000 
 
 
 
 

$0.51 April 23, 2013 
 
 
 
 
 

  1,500,000 
 
 
 
 

$0.10 April 3, 2014 
 
 
 
 
 

   
4,095,000   

 

There are currently 8,065,000 share purchase warrants outstanding as follows: 

Number Exercise Price Expiry Date Early Conversion Price 
    
  2,760,000 $0.20 August 3, 2010 $0.40 
  5,305,000 $0.30 January 13, 2011 $0.50 
    

8,065,000    

 

OTHER INFORMATION 

The CompanyÕs website address is www.hudsonresources.ca. Other information relating to the 
Company may be found on SEDAR at www.sedar.com. 

 

BY ORDER OF THE BOARD 

 
 ÒJames TuerÓ  ÒRobert ChaseÓ   
James Tuer, President and Director Robert Chase, Director 




