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Garrison LLP
15th Floor, 1040 West Georgia Street 1500 – 1055 West Georgia Street 1285 Avenue of the Americas

Vancouver, British Columbia Vancouver, British Columbia New York, New York
Canada V6H 4H1 Canada V6E 4N7 10019-6064

Approximate date of commencement of proposed sale of the securities to the public:
From time to time after this Registration Statement becomes effective.

Province of British Columbia, Canada
(Principal jurisdiction regulating this offering)

It is proposed that this filing shall become effective (check appropriate box below):

A. [    
]

upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made
contemporaneously in the United States and Canada).

B. [ X
] at some future date (check appropriate box below)

1. [    ] pursuant to Rule 467(b) on (date) at (time) (designate a time not sooner
than 7 calendar days after filing).

2. [    ] pursuant to Rule 467(b) on (date) at (time) (designate a time 7 calendar
days or sooner after filing) because the securities regulatory authority in
the review jurisdiction has issued a receipt or notification of clearance on
(date).

3. [    ] pursuant to Rule 467(b) as soon as practicable after notification of the
Commission by the Registrant or the Canadian securities regulatory
authority of the review jurisdiction that a receipt or notification of
clearance has been issued with respect hereto.

4. [ X ] after the filing of the next amendment to this Form (if preliminary
material is being filed).

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to the
home jurisdiction’s shelf prospectus offering procedures, check the following box. [ X ]

CALCULATION OF REGISTRATION FEE

Title of each class
of

securities to be
registered

Amount to be
registered (2)(3)

Proposed
maximum
offering

price  per unit (1)

Proposed
maximum
aggregate

offering price
(1)(2)(3)

Amount of
registration fee

(2)(3)

Common Shares,
no par value

U.S.$341,020,180 100% U.S.$341,020,180 U.S.$46,516

Warrants
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Subscription
Receipts
Units
Debt Securities
Guarantees (4) (4) (4) U.S.$0(5)

(1)Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457 of the
Securities Act of 1933, as amended.

(2)U.S. dollar amounts are calculated based on the Bank of Canada noon rate of US$1.00 = Cdn$1.0006 on November
9, 2012.

(3)The prospectus contained herein relates to an aggregate of C$500,000,000 (U.S.$499,700,180) of securities,
including, pursuant to Rule 429 under the Securities Act of 1933, as amended, U.S.$158,680,000 of unsold
securities that were previously registered under the Registrants’ Registration Statement on Form F-10 (File No.
333-173197), initially filed on March 31, 2011.

(4)Guarantees by Gibraltar Mines Ltd. and Aley Corporation of the Debt Securities (and guarantees of such
guarantees by Taseko Mines Limited) being registered on Form F-10 hereunder are to be sold without separate
consideration.

(5) Pursuant to Rule 457(n), no separate filing fee is payable with regard to the Guarantees.

Pursuant to Rule 429 under the Securities Act of 1933, as amended, the prospectus contained in this Registration
Statement relates to Registration Statement 333-173197.

Each Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registration statement shall become effective as provided in Rule 467 under the Securities Act
of 1933 or on such date as the Commission, acting pursuant to Section 8(a) of the Act, may determine. 
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the U.S. Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This prospectus shall not
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any U.S.
state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such U.S. state.

SUBJECT TO COMPLETION, DATED NOVEMBER 15, 2012

PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS

New Issue November 15, 2012

$500,000,000

Common Shares
Warrants

Subscription Receipts
Units

Debt Securities

This short form base shelf prospectus (the “Prospectus”) relates to the offering for sale of common shares (the “Common
Shares”), warrants (the “Warrants”), subscription receipts (the “Subscription Receipts”), debt securities (the “Debt
Securities”), or any combination of such securities (the “Units”) (all of the foregoing, collectively, the “Securities”) by
Taseko Mines Limited (the “Company” or “Taseko”) from time to time, during the 25-month period that the Prospectus,
including any amendments hereto, remains effective, in one or more series or issuances, with a total offering price of
the Securities in the aggregate, of up to $500,000,000.  The Securities may be offered in amounts at prices to be
determined based on market conditions at the time of the sale and set forth in an accompanying prospectus
supplement.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC NOR HAS THE SEC
PASSED UPON THE ACCURACY OR ADEQUACY OF THE PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

This offering is made by a foreign private issuer that is permitted, under a multijurisdictional disclosure system
adopted by the United States ,  to  prepare  the Prospectus  in  accordance with Canadian disclosure
requirements.  Prospective investors should be aware that such requirements are different from those of the United
States.  Financial statements included or incorporated herein have been prepared in accordance with IFRS as issued by
the IASB, and thus may not be comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of the Securities described herein may have tax
consequences both in the United States and Canada.  This Prospectus or the applicable prospectus supplement may not
fully describe such consequences for investors who are resident in, or citizens of, the United States.

The enforcement by investors of civil liabilities under the federal securities laws of the United States may be affected
adversely by the fact that the Company is incorporated under the laws of Canada, that some or all of its officers and
directors are Canadian residents, that some or all of the experts named in the registration statement are Canadian
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residents, and that all or a substantial portion of the assets of the Company and said persons may be located outside
the United States.

The Company’s outstanding Common Shares are listed for trading on the Toronto Stock Exchange (the “TSX”) under the
trading symbol “TKO” and on the NYSE MKT (“NYSE MKT”) under the trading symbol “TGB”.  The closing price of the
Company’s Common Shares on the TSX and NYSE MKT on November 14, 2012, the last trading day before the date
of the Prospectus, was $2.71 per Common Share and US$2.68 per Common Share, respectively.  An investment in the
Securities offered hereunder invokes a high degree of risk.  The risk factors identified under the heading “Risk Factors”
and elsewhere in the Prospectus should be carefully reviewed and evaluated by prospective subscribers before
purchasing the Securities being offered hereunder.  See “Risk Factors”.

i

Edgar Filing: TASEKO MINES LTD - Form F-10

6



Table of Contents

All information permitted under applicable securities legislation to be omitted from the Prospectus will be contained
in one or more prospectus supplements that will be delivered to purchasers together with the Prospectus, except in
cases where an exemption from such delivery requirements have been obtained.  Each prospectus supplement will be
incorporated by reference into the Prospectus for the purposes of applicable securities legislation as of the date of the
prospectus supplement and only for the purposes of the distribution of the Securities to which the prospectus
supplement pertains.  Investors should read the Prospectus and any applicable prospectus supplement carefully before
investing in the Company’s Securities.

The specific terms of the Securities with respect to a particular offering will be set out in the applicable prospectus
supplements and may include, where applicable: (i) in the case of Common Shares, the number of Common Shares
offered, the offering price and any other specific terms; (ii) in the case of Warrants, the offering price, the designation,
number and terms of the Common Shares issuable upon exercise of the Warrants, any procedures that will result in the
adjustment of these numbers, the exercise price, dates and periods of exercise, the currency in which the Warrants are
issued and any other specific terms; (iii) in the case of subscription receipts, the number of subscription receipts being
offered, the offering price, the procedures for the exchange of the subscription receipts for Common Shares or
Warrants, as the case may be, and any other specific terms; (iv) in the case of debt securities, the specific designation,
aggregate principal amount, the currency or the currency unit for the debt securities may be purchased, the maturity,
interest provisions, authorized denominations, offering price, covenants, events of default, any terms for redemption
or retraction, any exchange or conversion terms, whether the debt is senior or subordinated and any other terms
specific to the debt securities being offered; and (v) in the case of Units, the designation, number and terms of the
Common Shares, Warrants, subscription receipts or debt securities comprising the Units.  Where required by statute,
regulation or policy, and where Securities are offered in currencies other than Canadian dollars, appropriate disclosure
of foreign exchange rates applicable to the Securities will be included in the prospectus supplement describing the
Securities.

In addition, the debt securities that may be offered may be guaranteed by certain direct and indirect subsidiaries of
Taseko with respect to the payment of the principal, premium, if any, and interest on the debt securities.  The
Company expects that any guarantee provided in respect of senior debt securities would constitute a senior and
unsecured obligation of the applicable guarantor.  In order to comply with certain registration statement form
requirements under U.S. law, such subsidiary guarantees may be guaranteed by Taseko on a senior and unsecured
basis. For a more detailed description of the debt securities that may be offered, see “Description of Securities – Debt
Securities - Guarantees”, below.

The Company’s Securities may be sold through underwriters or dealers or directly or through agents designated from
time to time at amounts and prices and other terms determined by the Company.  In connection with any underwritten
offering of Securities, the underwriters may over-allot or effect transactions which stabilize or maintain the market
price of the Securities.  Such transactions, if commenced, may be discontinued at any time.  See “Plan of Distribution”.
A prospectus supplement will set out the names of any underwriters, dealers or agents involved in the sale of the
Securities, the amounts, if any, to be purchased by underwriters, the plan of distribution for the Securities, including
the net proceeds the Company expects to receive from the sale of the Securities, if any, the amounts and prices at
which the Securities are sold and the compensation of such underwriters, dealers or agents.

ii
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No underwriter has been involved in the preparation of the Prospectus or performed any review of the contents of the
Prospectus.

The Company is a foreign private issuer under United States securities laws and is permitted, under a
multi-jurisdictional disclosure system adopted by the United States and Canada (the “MJDS”), to prepare the Prospectus
in accordance with Canadian disclosure requirements.  Investors should be aware that such requirements are different
from those of the United States. In particular, the Company has prepared its financial statements in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board
(“IASB”).  Thus, they may not be comparable to the financial statements of U.S. companies (see the discussion under
the heading, “Note to United States Readers Regarding Differences Between United States and Canadian Reporting
Practices,” for more information).  In addition, the disclosure in the Prospectus, including the documents incorporated
by reference herein, uses mineral resource classification terms and contains mineral resource estimates that comply
with reporting standards in Canada that differ significantly from the requirements of the U.S. Securities and Exchange
Commission (the “SEC”).  Accordingly, the information contained in the Prospectus and the documents incorporated by
reference herein describing the Company’s mineral deposits may not be comparable to similar information made public
by U.S. companies subject to the reporting and disclosure requirements under the U.S. federal securities laws (see the
discussion under the heading, “Cautionary Note to United States Investors Regarding Estimates of Reserves and
Measured, Indicated and Inferred Resources,” for more information).

The Prospectus is part of a registration statement on Form F-10 relating to the Securities that the Company filed with
the SEC.  The Prospectus does not contain all of the information contained in the registration statement, certain parts
of which are omitted in accordance with the rules and regulations of the SEC.  Investors should refer to the
registration statement and the exhibits to the registration statement for further information with respect to the
Company and the Securities.

Investors should rely only on the information contained or incorporated by reference in the Prospectus and any
applicable prospectus supplement.  The Company has not authorized anyone to provide investors with different or
additional information.  If anyone provides Investors with different or additional information, Investors should not
rely on it.  The Company is not making an offer to sell or seeking an offer to buy the Securities in any jurisdiction
where the offer or sale is not permitted.  Investors should assume that the information contained in the Prospectus and
any applicable prospectus supplement is accurate only as of the date on the front of those documents and that
information contained in any document incorporated by reference is accurate only as of the date of that document,
regardless of the time of delivery of the Prospectus and any applicable prospectus supplement or of any sale of the
Company’s securities.  The Company’s business, financial condition, results of operations and prospects may have
changed since those dates.

Market data and certain industry forecasts used in the Prospectus and any applicable prospectus supplement and the
documents incorporated by reference in the Prospectus and any applicable prospectus supplement were obtained from
market research, publicly available information and industry publications.  The Company believes that these sources
are generally reliable, but the accuracy and completeness of this information is not guaranteed.  The Company has not
independently verified this information, and the Company does not make any representation as to the accuracy of this
information.

In the Prospectus and any prospectus supplement, unless otherwise indicated, all dollar amounts are in Canadian
dollars.

The head office of the Company is located at 15th Floor, 1040 West Georgia Street, Vancouver, British Columbia,
V6E 4H1.  The registered office of the Company is located at Suite 1500 – 1055 West Georgia Street, Vancouver,
British Columbia V6E 4N7.
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DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in the Prospectus from documents filed with the securities
commissions of the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Newfoundland and
Labrador, New Brunswick, Nova Scotia and Prince Edward Island.  Copies of the documents incorporated herein by
reference may be obtained on request without charge from Taseko Mines Limited, 15th Floor, 1040 West Georgia
Street, Vancouver, British Columbia, V6E 4H1 (Telephone 778-373-4533) Attn: the Secretary, and are also available
electronically at www.sedar.com.  The Company’s filings through SEDAR are not incorporated by reference in the
Prospectus except as specifically set out herein.

The following documents filed with the securities commission or similar regulatory authority in the Provinces of
British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Newfoundland and Labrador, New Brunswick, Nova
Scotia and Prince Edward Island, are specifically incorporated by reference into and, except where herein otherwise
provided, form an integral part of, the Prospectus:

—annual information form dated March 29, 2012 for the fiscal year ended December 31, 2011 (the “Annual
Information Form”);

—consolidated financial statements and the notes thereto as at December 31, 2011,  December 31, 2010 and January
1, 2010 and for the years ended December 31, 2011 and 2010, together with the auditors’ report thereon and
management’s discussion and analysis for the year ended December 31, 2011;

—unaudited interim consolidated financial statements and notes thereto for the three and nine months ended
September 30, 2012 and management’s discussion and analysis for the three and nine months ended September 30,
2012; and

—management information circular dated May 3, 2012 relating to the annual general meeting of shareholders held
on June 1, 2012.

Material change reports (other than confidential reports), business acquisition reports, interim financial statements, all
other documents of the type referred to above, and any other document of the type required by National
Instrument 44-101 – Short Form Prospectus Distributions to be incorporated by reference in a short form prospectus,
filed by the Company with the securities commission or similar regulatory authority in the Provinces of British
Columbia, Alberta, Manitoba, Ontario, Saskatchewan, Newfoundland and Labrador, New Brunswick, Nova Scotia
and Prince Edward Island after the date of the Prospectus and before completion or withdrawal of the offering, will
also be deemed to be incorporated by reference into this prospectus.

To the extent that any document or information incorporated by reference into the Prospectus is included in any report
on Form 6-K, Form 40-F, Form 20-F, Form 10-K, Form 10-Q or Form 8-K (or any respective successor form) that is
filed with or furnished to the SEC after the date of the Prospectus, such document or information shall be deemed to
be incorporated by reference as an exhibit to the registration statement of which the Prospectus forms a part.  In
addition, the Company may incorporate by reference into the Prospectus, or the registration statement of which it
forms a part, other information from documents that the Company files with or furnishes to the SEC pursuant to
Section 13(a) or 15(d) of the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), if and to
the extent expressly provided therein.

All information permitted under applicable securities legislation to be omitted from the Prospectus will be contained
in one or more prospectus supplements that will be delivered to purchasers together with the Prospectus, except in
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cases where an exemption from such delivery requirements has been obtained.  Each prospectus supplement will be
incorporated by reference into the Prospectus for the purposes of applicable securities legislation as of the date of the
prospectus supplement and only for the purpose of the distribution of the Securities to which the prospectus
supplement pertains.  Investors should read the Prospectus and any applicable prospectus supplement carefully before
investing in the Company’s Securities.

1
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Any statement contained in a document incorporated or deemed to be incorporated by reference herein will be deemed
to be modified or superseded for the purposes of the Prospectus to the extent that a statement contained herein or in
any other subsequently filed document that is also incorporated or is deemed to be incorporated by reference herein
modifies or supersedes such statement.  The modifying or superseding statement need not state that it has modified or
superseded a prior statement or include any other information set forth in the document that it modifies or
supersedes.  The making of a modifying or superseding statement will not be deemed an admission for any purpose
that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a
material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement
not misleading in light of the circumstances in which it was made.  Any statement so modified or superseded will not
be deemed, except as so modified or superseded, to constitute a part of the Prospectus.

FORWARD LOOKING STATEMENTS

The Prospectus, including the documents incorporated by reference, contain forward-looking statements and
forward-looking information (collectively referred to as “forward-looking statements”) which may not be based on
historical fact, including without limitation statements regarding the Company’s expectations in respect of future
financial position, business strategy, future production, reserve potential, exploration drilling, exploitation activities,
events or developments that the Company expects to take place in the future, projected costs and plans and
objectives.  Often, but not always, forward-looking statements can be identified by the use of the words “believes”, “may”,
“plan”, “will”, “estimate”, “scheduled”, “continue”, “anticipates”, “intends”, “expects”, and similar expressions.

Such statements reflect the Company’s current views with respect to future events and are subject to risks and
uncertainties and are necessarily based upon a number of estimates and assumptions that, while considered reasonable
by the Company, are inherently subject to significant business, economic, competitive, political and social
uncertainties and contingencies.  Many factors could cause the Company’s actual results, performance or achievements
to be materially different from any future results, performance, or achievements that may be expressed or implied by
such forward-looking statements, including, among others:

— delays or inability to successfully complete the environmental assessment review process;

— the potential for increase in the cash cost of production;

— lack of mineral reserves at the Harmony Project and Aley Project;

— the estimates of mineral resources is a subjective process, the accuracy of which is a function of the quantity and
quality of available data and the assumptions made and judgment used in the engineering and geological
interpretation, which may prove to be unreliable, and may be subject to revision based on various factors;

— fluctuation of metal prices and currency rates;

— uncertain project realization values;

— current global economic conditions;

— changes in mining legislation adversely affecting our operations;

— inability to obtain adequate financing on acceptable terms;

—
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inability to obtain necessary exploration and mining permits and comply with all government requirements
including environmental, health and safety laws;

— inability to attract and retain key personnel; and

2
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—other risks detailed from time-to-time in the Company’s quarterly filings, annual information forms, annual reports
and annual filings with securities regulators, and those risks which are discussed under the heading “Risk Factors”.

Such information is included, among other places, in the Prospectus under the headings “The Company”, “Use of
Proceeds”, “Risk Factors” and in the annual information form under the headings “Description of Business” and “Risk
Factors” and in the Management’s Discussion and Analysis for the year ended December 31, 2011, each of such
documents being incorporated by reference in the Prospectus.

These factors should be considered carefully and readers are cautioned not to place undue reliance on the
forward-looking statements.  Readers are cautioned that the foregoing list of risk factors is not exhaustive and it is
recommended that prospective investors consult the more complete discussion of risks and uncertainties facing the
Company included in the Prospectus.  See “Risk Factors” for a more detailed discussion of these risks.

Although the Company believes that the expectations conveyed by the forward-looking statements are reasonable
based on the information available to it on the date such statements were made, no assurances can be given as to
future results, approvals or achievements.  The forward-looking statements contained in the Prospectus and the
documents incorporated by reference herein are expressly qualified by this cautionary statement.  The Company
disclaims any duty to update any of the forward-looking statements after the date of the Prospectus to conform such
statements to actual results or to changes in the Company’s expectations except as otherwise required by applicable
law.

INTERPRETATION, CURRENCY AND EXCHANGE RATES AND GENERAL INFORMATION

In the Prospectus:

g/t means grams per tonne;

kV means kilovolts;

lb means pound;

NI 43-101 means National Instrument 43-101 - Standards of Disclosure for Mineral Projects;

ton means 2,000 pounds; and

tonne or t means 1 metric tonne, equal to 1,000 kilograms, or 1.102 tons.

Unless the context otherwise requires, references to the “Company” “we”, “our”, “us” or “Taseko” mean Taseko Mines Limited
and the Company’s subsidiary, Gibraltar Mines Ltd.

All currency amounts in the Prospectus are in Canadian dollars unless otherwise indicated.  On November 14, 2012,
CDN$1.00 was equivalent to US$0.9982 as reported by the Bank of Canada.

Taseko uses the imperial measure of tons to describe its reserves and resources at the Gibraltar Mine, and uses metric
tonnes to describe its reserves and resources at the New Prosperity Project.  The difference is due to the age of the
projects and, since the Gibraltar Mine has been in production for many years, it has continued to use the imperial
measure for consistency, whereas the Prosperity Project has adopted the metric standard used in Canada today.
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The address of the Company’s website is www.tasekomines.com.  Information contained on the Company’s website is
not part of the Prospectus or incorporated by
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