This prospectus constitutes a public offering of these sesuoitily in those jurisdictions where they may be lawfully
offered for sale and therein only by persons permitted to sell sercurities. No securities regulatory authority has
expressed an opinion about these securities and it is an offestzm otherwise.

PROSPECTUS

Initial Public Offering November 28, 2006

ROCKCLIFF RESOURCES INC.

(a mining exploration and development company)

$1,200,000
4,000,000 Flow-Through Units
and
Maximum WC Unit Offering: $1,100,000 (4,400,000 WC Units)
Minimum WC Unit Offering: $600,000 (2,400,000 WC Units)
Price: $0.30 per FT Unit
$0.25 per WC Unit

Rockcliff Resources Inc(“Rockcliff” or the “Corporation”) is hereby qualifying for distribution
4,000,000 Flow-Through Unitghe “FT Units”) and a minimum (theMinimum WC Offering”) of
2,400,000 Working Capital Units and a maxim(the “Maximum WC Offering”) of 4,400,000 Working
Capital Units(the “WC Units"”) for gross proceeds of $1,800,000 on the completion of theofale
4,000,000 FT Units and the Minimum WC Offering (collectivelye ‘Minimum Offering ”) and
$2,300,000 on the completion of the sale of 4,000,000 FT Unitdstlhe Maximum WC Offering
(collectively the Maximum Offering”). The distribution of the FT Units and the WC Ungball
collectively be referred to herein as tt@ffering” . Each FT Unit is priced at $0.30 and is comprised of
one (1) common share of the Corporation to be issuad‘#sw-through share(Flow-Through Share”)
within the meaning of thencome Tax ActCanada) and one-half (1/2) of a common share purchasanva
of the Corporatiorfan “FTU Warrant”) . Each whole FTU Warrant will entitle the holderazquire one
(1) common share (€ommon Share”) at a price of $0.35 per Common Share for a period of yifent
(24) months from the closing of the Offerifidpe “Closing”). Each WC Unit is priced at $0.25 and is
comprised of one (1) Common Share and one Common Shalepenvarrant of the Corporation“(dC
Warrant” ). Each WC Warrant will entitle the holder to acquiree (1) Common Share at a price of $0.30
per Common Share for a period of twenty-four (24) monitrs the Closing.

Offering Price to Investor Agent’s Fee® Net Proceeds to thd
Corporation®

Per FT Unit $0.30 @ $0.30

Per WC Unit $0.25 $0.025 $0.225

FT Units plus Minimum| $1,800,000 $180,000 $1,620,000

WC Offering

FT Units plus Maximum $2,300,000 $230,000 $2,070,000

WC Offering




Notes:

Q) The agent, Northern Securities Inghe “Agent”) will receive a cash commission equal to
10% of the gross proceeds of the Offer{tige “Commission”). The Commission will be
paid at a reduced rate of 5% of the gross proceeds of quthstsifrom Subscribers listed in a
president’s list to be provided to the Agent by the Corparatithe Agent will also receive a
corporate finance fee of $20,000 plus G.Stfe “Corporate Finance Fee”) In addition,
Rockcliff has agreed to grant to the Agent on the congplebf the Offering a non-
transferable optiorfthe “Agent’s Option”) to acquire that number of unifhe “Agent’s
Units”) equal to 10% of the number of FT Units and WC Units daldng the Offering at a
price of $0.25 per Agent’s Unit for a period of 24 months froe €losing. Each Agent’s
Unit shall consist of one (1) Common Share and one (1)Wé#trant entitling the Agent to
acquire a further Common Share at a price of $0.30 per frageriod of twenty-four (24)
months from the Closing. This prospectus qualifiesdis&ribution of the Agent's Option.
See “Plan of Distribution”. The Agent will also bemdiursed for certain expenses, including
legal fees.

(2) No fees or commissions will be deducted from the FiltdJ All expenses of the Offering
will be deducted from proceeds of the WC Units.

3) Before deducting the expenses of the Offering, estintére $85,000, and the Corporate
Finance Fee, which will be paid by Rockcliff out of the peceeds of the sale of the WC
Units, but after deducting the Commission being paidediitent.

The price of the FT Units and the WC Units was deteethiny negotiation between the Corporation and
the Agent.

The TSX Venture Exchangehgé “Exchange”) has conditionally approved the listing of the Common
Shares, FTU Warrants and WC Warrants. Listing is sultfieche Corporation fulfilling all of the
requirements of the Exchange including distribution to a minimumber of public securityholders.

Under the Flow-Through Agreement, the Corporation vgtlea to incur in 2007 Qualifying Expenditures
in an amount equal to the Commitment Amount from thaaisse of Flow-Through Shares and will
renounce such expenses to each Subscriber of Flow-Througbsha rata as of an effective date of
December 31, 2006. See “Plan of Distribution”, “Canadian Feédiecome Tax Considerations” and “Risk
Factors”.

The FT Units, the WC Units and the Common Shares and FTWarrants and WC Warrants
comprising the FT Units and WC Units are considered tde highly speculative due to the nature of
the Corporation’s business, and its present state ofedelopment, and other risk factors that are
inherent in such an investment. An investment in serities of the Corporation should only be made
by persons who can afford a significant or total loss ofheir investment. The Corporation is in the
business of the acquisition, exploration and developme of mineral properties, the success of which
cannot be assured. There is no market through which #se securities may be sold and purchasers
may not be able to resell securities purchased under ithprospectus. The Corporation has never
paid any dividends on its Common Shares. Subscribersust rely upon the ability, experience,
judgment, discretion, integrity and good faith of the mamgement of the Corporation. See “Risk
Factors”.

The Agent, as agent of the Corporation, conditionallyreftee FT Units and the WC Units on a best
efforts basis, subject to prior sale, if, as and wissned by the Corporation in accordance with the Agency
Agreement referred to under the heading “Plan of Distiabit subject to approval of all legal matters on
the Corporation’s behalf by Gardiner Roberts LLP andhenAgent’s behalf by Neil Steenberg, Barrister
& Solicitor. Closing will take place on a day or dagsagreed to between the Corporation and the Agent.
Provided the Minimum Offering is subscribed for, Closie@xpected to occur on December 11, 2006 but
in any event no later than December 29, 2006. This i@dfevill be discontinued if the Closing in respect
of at least the Minimum Offering has not occurred on @r to the date that is 90 days from the issuance
of receipt for this Prospectus unless the Agent and edtte glersons or companies that subscribed for FT
Units and WC Units during that period and the applicabigilatory authorities consent to a continuation
of the Offering.



Subscription funds received by the Agent will be held gy Algent, pending Closing. If a Subscriber’s

subscription is not accepted in full, the Agent shall prthymmeturn the subscriptions funds (or the portion

that has not been acceptable) to the Subscriber evia@ifded them without interest or deduction, unless
such Subscriber has otherwise instructed the Agent.

Subscriptions will be received subject to acceptancelameent, in whole or in part, and the right is
reserved to close the subscription books at any tinthout notice. It is expected that definitive
certificates evidencing the Flow-Through Shares and then@m Shares and FTU Warrants and WC
Warrants comprising the FT Units and WC Units will baikable for delivery on Closing. See "Plan of
Distribution™.

For further information relating to the Offering, pleasatact:

NORTHERN SECURITIES INC.
150 York Street, Suite 1800
Toronto, ON M5H 3S5
Phone: (416) 644-8114
Email: rmolinari@northernsi.com
Attention: Rick Molinari
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GLOSSARY OF TERMS

The following is a glossary of terms used frequently throughout tbspBctus with the meanings ascribed
thereto:

“Agency Agreement” means the agency agreement dated as of November 28, 2Q@erbethe
Corporation and the Agent relating to the Offering.

“Agent” means Northern Securities Inc.

“Agent’s Option” means the option granted to the Agent pursuant to thecigegreement to acquire
that number of Agent’s Units equal to 10% of the nundifeFT Units and WC Units sold during the
Offering at a price of $0.25 per Agent’s Unit for a perib@4 months from the Closing.

“Agent’s Units” means the units to be issued on the exercise of that’adeption with each Agent’s Unit
consisting of one (1) Common Share and one (1) WCaNarr

“Associate” and“Affiliate” each have the meanings ascribed to them iBdtearities Ac{Ontario).

“Business Day” means a day which is not a Saturday, Sunday or hegalay in the City of Toronto,
Ontario.

“Canadian Exploration Expense” or “CEE” means a Canadian exploration expense as defined in
subsection 66.1(6) of the Tax Act.

“CCIC” means Caracle Creek International Consulting Inc.

“Closing” means a closing of the Offering and refers to oneaer@losings.

“Closing Date” means the date of Closing of the Offering, which is etqubd¢o occur on or about
December 11, 2006 or such earlier or later date as th@@tgm and Agent may agree, but in any event,
not later than December 29, 2006. The Corporation misty,tle agreement of the Agent, hold more than
one Closing.

“Commission” means the 10% cash commission to be paid to the Agésjecs to the proviso that the
Commission will be paid at a reduced rate of 5% of the gromseeds of subscriptions from Subscribers
listed in a president’s list to be provided to the AgenthigyCorporation. .

“Commitment Amount” means the amount equal to $0.29995 multiplied by the numibéowfThrough
Shares subscribed and paid for pursuant to the Flow-Througiemegnt.

“Common Shares” means the common shares in the capital of the Corporati
“Corporate Finance Fee”means the $20,000 fee to be paid to the Agent.

“Corporation”, “Rockcliff’, “we”, “our” or “us” means Rockcliff Resources Inc., a corporation
incorporated pursuant to the OBCA.

“Escrow Agreement” means the agreement between Rockcliff and Heritagst Wompany and those
shareholders whose Common Shares are required torosvedcand who are required to execute such an
agreement.

“Exchange” means TSX Venture Exchange.
“Flow-Through Agreement” means the subscription and renunciation agreementedniato by the

Agent as agent for the Flow-Through Subscribers and thgo€aion in respect of Subscriptions for Flow-
Through Shares pursuant to the subscription for FT Units.



“Flow-Through Share” means a Common Share issued as a “flow-through shatehwhe meaning of
the Tax Act, which is being offered pursuant to this Prasise

“Flow-Through Subscriber” means a subscriber for FT Units.

“FT Units” means Flow-Through Units offered for sale pursuant t@fifering. Each FT Unit consists of
one (1) Flow-Through Share and one-half (%2) of an FTU Warrant

“FTU Warrant” means a common share purchase warrant of the Corpoeatiting the holder thereof
to purchase one (1) Common Share at a price of $0.35 per feha period of twenty-four (24) months

from the Closing

“Horwood Property” has the meaning ascribed to it under the heading “Bassiokethe Corporation —
General Development of the Business”.

“Maximum Offering” means the sale of 4,000,000 FT Units and the MaximunOf&Zing;
“Maximum WC Offering” means the maximum working capital Offering of 4,400,000 WC4gJnit

“Minimum Offering” means the sale of 4,000,000 FT Units and the Minimum \f&iQy;

“Minimum WC Offering” means the minimum working capital Offering of 2,400,000 WQsJni

“OBCA” means th8usiness Corporations A@®ntario), as amended from time to time.

“Offering” means the public offering and sale of the FT Units Rad¥C Units under this Prospectus.
“Offering Price” means $0.30 per FT Unit and $0.25 per WC Unit respectively.

“Person” means an individual, corporation, partnership, limitedtngaship, trust, joint venture,
unincorporated association, syndicate, organization, trustessutor and administrator or other legal
representative.

“Plan” means the Corporation’s incentive stock option plan.

“Prospectus” means this prospectus.

“Qualification Date” means the date on which the Ontario Securities Cesioni issues a final decision
document under the Mutual Reliance Review System evilggngsuance of a receipt for this Prospectus
by the Securities Commissions of Ontario, British CdlianAlberta, Manitoba and Saskatchewan.
“Qualifying Expenditures” means expenditures incurred by the Corporation in otspé resource
exploration and development which qualify as CEE of yipe that may be renounced by the Corporation

to a person as CEE in accordance with the provisiotiseedfax Act.

“Report” means the report entitled Independent Technical Report: alshifMS Property dated
November 14, 2006 prepared by CCIC.

“Seed Share Escrow Agreementimeans the agreement between Rockcliff and Heritage Tarmpany
and those holders of Common Shares whose shares amedep be escrowed and who are required to
execute such agreement pursuant to Exchange policies.

“Shihan Agreement”: has the meaning ascribed to it under the heading riBssiof the Corporation -
Significant Acquisitions”.

“Shihan VMS Property” has the meaning ascribed to it under the heading “Busifi¢ise Corporation —
Significant Acquisitions”.



“Subscriber” means a Flow-Through Subscriber or a Unit Subscriber.

“Tax Act” means théncome Tax AdfCanada) as amended from time to time.
“Unit Subscriber” means a Subscriber for WC Units.

“YMS” means Volcanogenic Massive Sulphide.

“YMS Vendors” has the meaning ascribed thereto under the heading “Bsisifidhe Corporation —
General Development of the Business”.

“WC Units” means the working capital Units offered for sale purstatiie Offering. Each WC Unit
consists of one (1) Common Share and one (1) WC Warran

“WC Warrant” means a common share purchase warrant of the Corpoeatitling the holder thereof to
purchase one (1) Common Share at a price of $0.30 per sharpdaind of twenty-four (24) months from
the date of Closing.

“Warrant Indenture” means respectively the indentures to be dated at Clbsimgeen the Corporation
and Heritage Trust Company, as trustee, pursuant tdwlmécFTU Warrants and the WC Warrants will be
issued.



CURRENCY
Unless otherwise specified, in this prospectus all daliaounts are expressed in Canadian dollars.
CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATE MENTS

This Prospectus contains forward-looking statements. eThegements relate to future events or the
Corporation’s future performance. All statements otitian statements of historical fact are forward-
looking statements. Forward-looking statements aenpbut not always, identified by the use of words
such as “may”, “will", “should”, “expect”, “plan”, “antipate”, “believe”, “estimate”, “predict”,
“potential”, “targeting”, “intend”, “could”, “might”, ‘tontinue”, or the negative of these terms or other
comparable terminology. These statements are ondijghians. In addition, this Prospectus may contain
forward-looking statements attributed to third party industiurces. Undue reliance should not be placed
on these forward-looking statements, as there cam lassurance that the plans, intentions or expectations
upon which they are based will occur. By its naturewdod—looking information involves numerous
assumptions, known and unknown risks and uncertaintiés,gameral and specific, that contribute to the
possibility that the predictions, forecasts, protsi and other forward-looking statements will not occur
and may cause actual results or events to differ mdyefiiam those anticipated in such forward-looking
statements. These risks and uncertainties includereutot limited to, those listed in “Risk Factorhe
forward-looking statements contained in this Prospectes expressly qualified by this cautionary
statement. The Corporation has no duty to update arhedbtward-looking statements after the date of
this Prospectus or to conform such statements to aodsalts or to changes in the Corporation’s
expectations, except as otherwise required by applicabidegn.
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PROSPECTUS SUMMARY

The following is a summary of the principal features of this didiohiand should be read together with
the more detailed information and financial data and statements contailsesvhere in this prospectus.
Reference is made to the Glossary for the meanings of cerfaiedléerms.

The Corporation: The Corporation was incorporated under the OBCA purstmrtrticles of
Incorporation on January 20, 2006. By Articles of Amendndated Octobe
17, 2006, the Corporation changed its name from RidgelineuR@Esolnc. to
Rockcliff Resources Inc., removed the restriction ore thumber of
shareholders and the restrictions on transfer ofCisnmon Shares. Th
Corporation’s registered office and principal busindfisenis located at 129
Kelly Lake Road, Unit 5, Sudbury, Ontario, P3E 5P5.

The Corporation’s primary business is the exploratiod development of
mineral properties. The Corporation has an option ¢uiee a 100% interes
in the Shihan VMS Property. The Corporation also oavri90% interest in
the Horwood Property. The Corporation does not currédmatie an interest in
any other property other than the Shihan VMS Propenty the Horwood

~

—

Property.
See “The Corporation”, “Business of the Corporation” ddescription of the
Property”.
Details of the The Offering consists of 4,000,000 FT Units at a price 08&@er FT Unit
Offering: and up to 4,400,000 WC Units at a price of $0.25 per WC Unigfoss

proceeds in the aggregate of a minimum of $1,800,000 fronatbefkthe FT
Units and 2,400,000 WC Units and a maximum of $2,300,000 frorsafleeof
the FT Units and 4,400,000 WC Units. Each WC Unit istef one (1)
Common Share and one (1) WC Warrant. Each WC Warrsiites the
holder to acquire an additional Common Share at a pri&d.&0 per shar
until the date which is twenty-four (24) months from @igs Each FT Unit
consists of one (1) Flow-Through Share and one-half (1/2)F6fU Warrant,
Each whole FTU Warrant entitles the holder to acqairedditional Common
Share at a price of $0.35 per share until the date whitheisty-four (24)
months from Closing.

1%

See “Plan of Distribution”.

Use of Proceeds: The net proceeds of the Offering, after deducting the egpenfsthe Offering
estimated to be $85,000 and the Commission and the Corpanatec& Fee
totalling $200,000 if the Minimum Offering is completed and $260,if the
Maximum Offering is completed, are estimated to be $1,515,00Mei
Minimum Offering is completed and $1,965,000 if the Maximumeffy is
completed. As of October 31, 2006, the Corporation had worlkipgat of
$155,000. When combined with the net proceeds of the Gffetime
Corporation estimates that it will have approximat&ty,670,0000n the
completion of the Minimum Offering arft?,120,0000n the completion of th
Maximum Offering.

11
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The Corporation intends to expend the available fundsllasvs:

Use of Proceeds Minimum Offerify | Maximum Offering®

Stage | Exploratio $1,200,006) $1,200,008
Program on Shihan
VMS Property

Property Option $52,50¢7 $52,50%
Payment

Operating Expenses for

12 months:

Salaries and Consulting  $90,000 $90,000
Accounting and Legal $48,000 $48,000
Rent and Office $30,000 $30,000
Travel and Lodging $24,000 $24,000
Promotional $12,000 $12,000
Miscellaneous $60,000 $60,000
Unallocated Working $153,500 $603,500
Capital

Total $1,670,000 $2,120,000

(1) Without giving effect to the exercise of the Agent'sti@p or the
FTU Warrants and the WC Warrants comprising part of th&Jfits
and the WC Units or the Agent’s Units. Any funds reedifrom
exercise of the FTU Warrants or WC Warrants or the Agéption
will be added to Unallocated Working Capital.

(2) The expenditure of a further $131,635 on the Shihan VM$erno
pursuant to the Stage 1 Exploration Program, the issuarctuther
150,000 Common Shares and thayment of an aggregate
$52,500 in cash option payments will be sufficient for
Corporation to earn a 100% working interest in the ShikS
Property.

See “Use of Proceeds”.

the

Directors and

Ken Lapierre, Chief Executive Officer, President and @ae

Management: Peter Wood, Vice-President, Exploration and Director

William R. Johnstone, Corporate Secretary and Directo

Robin Lowe, Director

Denis Arsenault, Director

Mike Kindy, C.F.O.
Eligibility for In the opinion of Gardiner Roberts LLP, counsel to ©arporation, the
Investment: Common Shares, the WC Warrants and the FTU Warnahen the Commor

Shares are listed on a prescribed stock exchange, wjliddéied investments
within the meaning of the Tax Act, for trusts governeddmgjistered retiremery

—

savings plans (“RRSPs”), registered education savings plagsstered
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retirement income funds and deferred profit sharingsplan

Risk Factors: An investment in the FT Units and the WC Units offeteteby should b¢
considered speculative due to the Corporation’s involvéinghe acquisition
exploration and development of mineral properties and itserustage of
development. The Corporation has an option to acquire anegttin the
Shihan VMS Property but to date has not exercised itsrapfThe exploratior
of mineral properties involves many risks, which evercombination of
experience, knowledge and careful evaluation may notlbeé@bvercome. |Ir
addition to the information presented elsewhere in phisspectus, investors
should carefully consider the risks described under “RiskoFslc which are
summarized below:

%4

0] the mining industry is subject to significant competitio

(i) the prices of zinc, gold and other metals have hisiby
fluctuated widely;

(i) the exploration for zinc, gold and other metalssfgeculative in
nature and involves many risks;

(iv) the Corporation’s current operations do not geneaatepositive
cash flow, and additional financing will be required;

(v) there is no assurance that any of the Corporatierploration of
mining authorization permits will not be revoked by| a
government or challenged by third parties;

(vi) government regulations may adversely affect the Catjmor's
operations;

(vii) the Corporation is dependent on a relatively smathber of key
personnel; and

(viii)  environmental compliance may involve signifi¢aosts.

1%

Subscribers should consult their own professional adsors to assess th
income tax, legal and other aspects of the investmengee “Risk Factors”.

SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables set forth selected financial infation for the Corporation for the period from
incorporation to August 31, 2006. The following summary of setefinancial information is derived
from and should be read in conjunction with and is qudlifie its entirety by reference to the
Corporation’s financial statements, including the adteereto, and Management Discussion and Analysis
of financial conditions and results of operations includsevehere in this prospectus.

Statement of Operations Data

Period from
Incorporation to
Aug. 31, 2006
2006
Revenues $3,237
Net Loss from Operation$ $(49,110)
Net Income (Loss) $(49,110)
Basic and Diluted Loss $0.01
per share
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Balance Sheet Data

Period from
Incorporation
to Aug. 31,
2006

2006

Total Assets $674,591

Total Liabilities $14,201

ShareholdersEquity $660,390

14




THE CORPORATION

NAME AND INCORPORATION

The Corporation was incorporated under the OBCA by idiof Incorporation dated January 20, 2006.
By Articles of Amendment dated October 17, 2006, the Corporathanged its name from Ridgeline
Resources Inc. to Rockcliff Resources Inc. and remdwvedestriction on the number of shareholders and
the restrictions on transfer of its Common SharBse Corporation’s registered and head office is located
at 1297 Kelly Lake Road, Unit 5, Sudbury, Ontario, P3E 5PHhe CTorporation does not have any
subsidiaries.

BUSINESS OF THE CORPORATION
GENERAL DEVELOPMENT OF THE BUSINESS

The Corporation was formed in 2006 as a mineral exploraitd development company. Since its
inception, the Corporation has entered into an optioreatgat with Mike Trembley and Jack Robghe
“VMS Vendors”) to acquire a 100% working interest in the Shihan VMS Prygasthereinafter defined).
See “Business of the Corporation — Significant Acquisitioiri addition, the Corporation entered into a
vending agreement with Joseph DeFelice pursuant to whélCorporation acquired a 100% interest in
thirty-eight unpatented mining claims in Horwood Township ia Borcupine Mining Division in the
Province of Ontariqthe “Horwood Property”) in consideration for the issuance of 100,000 Common
Shares priced at $0.025 per share. The Corporation hasldariyeother interest in a mineral property
since its incorporation.

Since its incorporation, the Corporation has raised cxopately $657,000 through equity private
placements (Reference is made to the heathnigr Sales”). The Corporation had working capital of
approximately $155,000 at October 31, 2006.

The Corporation is seeking to develop its business asnarah exploration company. The first step
towards achieving this goal is to fulfill the terms b&toption to acquire the Shihan VMS Property. To
date, the Corporation has issued 200,000 Common Shares prig@@%tper share, paid $7,500 to the
VMS Vendors and spent $168,365 on the property. The Corpoiiatiequired to pay a further $52,500
and issue an additional 150,000 Common Shares to the VMS tgemslwvell as expend a total of $300,000
on the Shihan VMS Property. The completion of theef@ffy is necessary to ensure the Corporation has
sufficient cash to meet these commitments and alaoduoire additional properties of merit that may come
to the attention of the Corporation.

SIGNIFICANT ACQUISITIONS

The Corporation signed an option agreem@me “Shihan Agreement”) with the VMS Vendors dated
July 14, 2006 pursuant to which the Corporation has the tagharn a 100% interest in a total of twenty-
seven unpatented mining claims comprising 388 claim unitstéd in Rennie, Challener, Glasgow and
Meath Townships in the Sault Ste. Marie Mining Divisiarthe Province of Ontarifthe “Shihan VMS
Property”) . The Shihan Agreement replaced a term sheet enteretidtween the Corporation and the
VMS Vendors dated June 13, 2006.

The Corporation has three years to earn its intereftténShihan VMS Property. The Corporation is
required to make option payments in cash in the aggreghte of $60,000 of which $7,500 has been paid
to date, a further $12,500 is payable on or before July 14, 20Rirther $15,000 is payable on or before
July 14, 2008 and a further $25,000 is payable on or beford duB009. The Corporation is also required
to issue a total of 350,000 common shares of which 200,000 kaweidsued to date and a further 75,000
Common Shares are issuable on or before July 14, 2007fartier 75,000 Common Shares are issuable
on or before July 14, 2008. In addition, the Corporatioredgired to expend $300,000 on the Shihan
VMS Property. The work commitment for the currentrysa$100,000, which has been expended. A
further $100,000 must be expended by July 14, 2008 and a further $100,008 raxsended by July 14,
2009. The expenditure requirement will be satisfied by thekmion of the recommended work program

15



referred to herein. The Corporation has granted the VBI&lors a 2% Net Smelter Returns Royalty. The
Corporation also reimbursed the VMS Vendors $30,320 fakired costs relative to the Shihan VMS
Property. The Corporation has the right to acquire 50#teofoyalty for $1,000,000 and has a right of first
refusal if the VMS Vendors wish to sell the remaindetheir royalty.

It is the opinion of lain Kelso H.B. Sc., P.Geo, addapendent geological consultant with CCIC, that the
Shihan VMS Property is a property of merit and the propevayrants further exploration and
development. The Report prepared by Mr. Kelso dated Naetefdhy 2006 recommends an initial Phase |
work program of linecutting, geophysics and drilling.

TRENDS

There are significant uncertainties regarding theegriof precious and base metals and the availability of
equity financing for the purposes of mineral exploration aneldpment. The prices of zinc, gold and
other metals have fluctuated widely in recent yearscamdinued volatility in such prices is expected to
continue to occur. Management is not aware of any tremrdmitment, event or uncertainty that could
reasonably be expected to have a material effect oiCdinporation’s business, financial condition or
results of operations other than those inherent in theulgtiee nature of the natural resource sector as
more particularly described herein under the heading “RistoFs.

DESCRIPTION OF PROPERTY
A report entitled “Independent Technical Report: Shihan Rt8perty, Missanabie, Ontario Canada”
dated November 14, 20@the “Report”) was prepared for the Corporation by lain Kelso, HcB.B.Geo.,
an independent qualified person under National Instrumeth043through CCIC. A copy of the Report is
available for viewing omwww.sedar.com The following summary has been prepared with the cbrefe
Mr. Kelso and is generally a direct extract from tlepétt.

LOCATION AND DESCRIPTION

Location
The Shihan VMS Property is located in east-centrab@mtapproximately 70 km northeast of Wawa,
Ontario and approximately 12 km north of Missanabie, Ontaitbin Challener, Glasgow and Meath

townships in the District of Algoma, and Rennie Townshighe District of Sudbury. A map indicating
the location of the Shihan VMS Property follows (Figure 1).
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Figure 1: Location of Shihan VMS Property, Ontario, Cana

Description

The Shihan VMS Property covers 27 contiguous staked clainkslnc388 claim units totaling 6,336 ha.
The area covers an approximate 20 km long (east-west) @yt X wide (north-south) block of ground
located on the northeast end of the Michipicoten teme Belt. Table 1 below describes the claims

comprising the Shihan VMS Property.

Table 1. Unpatented mining claims comprising the Shihlgis VProperty.

Claim Number Units Hectares Township Staked Recordig Date Claim Due Date
1243487 9 144 Rennie 4-Oct-04 03-Nov-04 03-Nov-09
3018256 6 96 Rennie 21-Jun-06 05-Jul-06 05-Jul-09
4204238 15 240 Glasgow 30-Jun-06 05-Jul-06 05-8ul-0
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Claim Number Units Hectares Township Staked Recordig Date Claim Due Date
4204239 15 240 Challener 25-Jun-06 05-Jul-06 0®3ul
4204240 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09
4204241 15 240 Glasgow 30-Jun-06 05-Jul-06 05-8ul-0
4204242 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09
4210334 15 240 Rennie 22-Jun-06 05-Jul-06 05-Jul-09
4210335 15 240 Rennie 22-Jun-06 05-Jul-06 05-Jul-09
4210336 15 240 Rennie 23-Jun-06 05-Jul-06 05-Jul-09
4210337 15 240 Rennie 23-Jun-06 05-Jul-06 05-Jul-09
4210338 16 256 Rennie 29-Jun-06 05-Jul-06 05-Jul-09
4210339 15 240 Rennie 29-Jun-06 05-Jul-06 05-Jul-09
4210340 15 240 Challener 30-Jun-06 05-Jul-06 0®38ul
4210341 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09
4210342 10 160 Challener 24-Jun-06 05-Jul-06 0®8ul
4210343 16 256 Meath 30-Jun-06 05-Jul-06 05-Jul-09
4210344 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09
4210345 16 256 Meath 29-Jun-06 05-Jul-06 05-Jul-09
4210346 12 192 Meath 26-Jun-06 05-Jul-06 05-Jul-09
4210347 14 224 Meath 28-Jun-06 05-Jul-06 05-Jul-09
4210348 12 192 Meath 28-Jun-06 05-Jul-06 05-Jul-09
4210349 15 240 Meath 28-Jun-06 05-Jul-06 05-Jul-08
4210350 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08
4210351 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08
4210352 16 256 Meath 28-Jun-06 05-Jul-06 05-Jul-08
4210353 15 240 Challener 30-Jun-06 05-Jul-06 0®3ul

ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUC TURE AND
PHYSIOGRAPHY

Accessibility

The Shihan VMS Property is accessed by paved Highway 36& tarnoff at Missanabie, then by turning
right (east) and driving on the old gravel Renab@d@GMine road a distance of 16.2 km. The road then
forks and continues left (north) a distance of 8.5 km ¢éontlain haul road. At this junction, continue left
(west) a distance of 2.4 km to an old drill road on tlite($®uth) side of the haul road. The drill road off
the main east-west haul road continues south then soutHfervesnhumber of kilometres and passes near
the southwest end of Conboy Lake. Alternatively, thércigroup is accessed from Dubreuilville along a
series of gravel logging roads traveling eastward a distah60 km.

Climate

The climate at the Shihan VMS Property is typical feater in Northern Ontario. It is north temperate
with long cold winters and short summers. January isrgpehe coldest month (-20° Celsius). July is

generally the warmest month (+20° Celsius). Extremeeeature levels throughout the year can range
from -50° Celsius to +35° Celsius.

Local Resources and Infrastructure

Local resources and infrastructure are located throughewrea in Missanabie, Wawa and Chapleau and
in larger nearby centers such as Sault Ste. Marie anohifis. Missanabie is a small community located 12
km south of the Shihan VMS Property. The town offedging, food and fuel year round. The larger
centers offer a comprehensive range of services aplies. A Canadian Pacific rail line passes through
Missanabie and continues southeastward to Chapleau. Hyticaited at the former Renabie Gold Mine
approximately 5 km southeast of the Shihan VMS Propetig Shihan VMS Property lies within the
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Chapleau Game Preserve. Exploration and mining activitiesnar limited within the game preserve
boundaries.

Physiography

The topography of the Shihan VMS Property and surroundiragigrtypical of the Canadian Precambrian
Shield terrain with a gently rolling surface and elesatianging from 350 m to 500 m above sea level.
Relief is generally low at about 25 m to 30 m with the eimeal linear valley reaching 50 to 75 m.
Although inconspicuous, the divide between the Atlantic @mtilc Watershed passes through the
northeastern part of Rennie Township, approximately 2 kmnthnof the Shihan VMS Property. The
physiography of the Shihan VMS Property and surroundireg @onsists of low rock outcrop ridges
separated by low-lying areas. Topographic lows are occupieduskeg swamp, streams, creeks, small
rivers, beaver ponds and lakes. Vegetation over the posélief areas and adjacent to the rock outcrops
consist mainly of black spruce, poplar, birch, jack pind balsam fir. Jack pine is the main type of
vegetation where bedrock is covered by a thin mantleanél,sand black spruce occurs predominantly
where the ridges are till-covered. Forest cover on grédges and sand is generally thin and consists of
poplar, birch and scattered small spruce. Cedar and aldelscated along creeks and in swamps.

HISTORY

The townships of Rennie, Meath and Glasgow were firgipma by E. M. Burwash in 1934 for the Ontario
Department of Mines. This work was completed during a megigsance mapping survey of 14 townships
located at the east end of the Michipicoten GreeedBwit. E.L. Bruce mapped all of Rennie Twp in 1941
while investigating the Renabie gold area for the Omt&epartment of Mines. T.W. Page completed
geological mapping of Glasgow and Meath Townships in 1960 vemiployed by Canadian Pacific
Railway. His map was included in a geological compilatioap in 1964 by Mr. J. R. Joubin on the
Manitowik Lake-Lochalsh area for the Algoma Central Blodson Bay Railway.

The Zinc Zone south of Conboy Lake was discovered by praspktit Jack Tremblay in 1939 while
exploring for gold following Alphonse Desbein’s gold discgven or about 1920 that led to the eventual
discovery of the Renabie Gold Deposit in 1939. The Zn-Agenaiization was named at various times as
the “Zinc Zone”, the “Rennie Silver Deposit” and th@dhboy Zn-Ag Deposit”. This zone lies within the
larger Shihan VMS Property. In the Report, the name Zone defines the zinc mineralization discovered
by Mr. Jack Tremblay, which was first drilled and nanas such by Coulee Lead and Zinc Mines Ltd. in
1953.

The exploration history on the Shihan VMS Property is sariead as follows:

In 1939/40, Jack Tremblay discovers zinc-silver mineratimatsouth of Conboy Lake. Limited
stripping/washing completed on the mineralization. In 1B46r. Tremblay completed limited
stripping/washing.

In 1953, Coulee Lead and Zinc Mines Limited completed sevedri{'holes totaling 536 m to the south
of Conboy Lake into the Zinc Zone. In 1962, Gunnex Limitedogged and sampled this core and
completed ground EM and magnetometer surveys.

Between 1963 and 1972, Westfield Minerals Limited completeddenr(14) shallow drill holes totalling

320 m south of Conboy Lake (1963-4). The Zinc Zone was intecsenter a strike length of 105 m
averaging 1.3 m wide down to a vertical depth of 24 m. Westfiatded the mineralization the Rennie
Silver Zone. The Zone averaged 14.8% Zn, 10.6 opt Ag wétlitsrin Pb, Cu and Au. Additional drilling

by Westfield was completed in and around the Zinc Zoddsaautlined below:

In 1965-six (6) drill holes totalling 65 m;

In 1967-five (5) drill holes totalling 336 m;

In 1969-five (5) drill holes totalling 442 m;

In 1971-seven (7) drill holes totalling 939 m;
In 1972-one (1) drill hole totalling 197 m; and
In 1973-one (1) drill hole totalling 335 m.
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Additional work at and proximal to the Zinc Zone includedbdirne EM/Magnetics, gravity and resistivity
and induced polarization geophysical surveys, geological ywiraed soil sampling. Physical work on
exposing the Zinc Zone included trenching, mechanical stgpand blasting. The main group of claims
was patented as claim 155 in 1970.

Between 1969 and 1970, Gunnex Limited completed an “extensila@tiaé radiometric survey. In 1969
Noranda Exploration completed an airborne EM/Magneagisphysical survey over Rennie and Meath
townships.

In 1973, Freeport Canadian Exploration Company completed threkeil(3)oles totaling 700 m to test the
down dip extension of the Zinc Zone.

In 1981, Mattagami Lake Exploration completed an airborneegurv

Between 1980 and 1984, Westfield completed thirteen (13) driéishatl the Zinc Zone totaling 1819 m
(1980) and ten (10) holes totaling 1,513 m assessing nearby cmsday from the Zinc Zone (1984).
Additional work included geochemical, lithogeochemical andaggeal surveys, VLF-EM, gravity and IP
geophysical surveys, and mechanical trenching on theacsuréxpression of the Zinc Zone, and
orthophotography of the Property. Westfield completedsauree estimate and metallurgical work on the
Zinc Zone in 1981.

In 1984, Noranda Exploration discovered additional prospeétigic-mafic lithological packages through
reconnaissance mapping of isolated small blocks of grouRdnnie, Meath and Glasgow townships.

In 1985, Canamax Resources completed surface MaxMin and IPygagptsurveys, and downhole PEM
surveys in and around the Zinc Zone. They also complétedre(11) drill holes totalling 1,888 m testing
the Zinc Zone and conductors along strike.

In 1987-8, the Ontario Geological Survey completed airbddh@&HEM Electromagnetic and Total
Intensity Magnetic Survey (Map’s 81011, 81010, and 81009) over apaftthe Shihan VMS Property.

In 1989-90, Sears, Barry and Associates Inc. completed groagdatometer and VLF-EM surveys, and
subsequent geological mapping along the northwest shoresef Eake in Meath Township.

In 1992-3, Noranda Exploration completed metric linecgftmagnetometer and MaxMin geophysical and
geological surveys, trenching, sampling and completed {Bjeerill holes totalling 868 m in and around
the Zinc Zone. Noranda also completed a resource estamainc Zone.

In 1995, the Ontario Geological Survey completed a detadkd $ediment geochemical survey over
Challener, Glasgow, Meath and the west portion on Retmwsships. The survey identified the
Moorehouse Lake Anomaly area as a potential area assboweth stratiform base metal (zinc)
mineralization and structurally controlled gold mineraliaa

Between 1995 and 1997, Kanadian Exploration Services complegeouad magnetometer survey and
linecutting south of Conboy Lake centered on the Zinc Zone.

In 1998, Noront Resources Ltd. completed linecutting, VLF-Ekld magnetometer surveys and
geochemical and geological surveys over ground alongatiewest shore of Easey Lake.

Between 2000 and 2002, Falconbridge Ltd. completed fixed loopgentretectromagnetic and total field

magnetic surveys south of Conboy Lake. Three (3) drill shotalling 693 m were completed on
geophysical conductors west and east of the Zinc Zone.
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GEOLOGICAL SETTING
Regional Geology

The Shihan VMS Property is located within the eastem af the Michipicoten Greenstone Belt
(“MGB") . The MGB is the largest greenstone belt in the W&whprovince of the Superior Structural
Province of the Canadian Shield. It has an approxintake $ength of 140 km and widths of up to 45 km.
Regional mapping and geochronological studies have delthedistinct episodes of Archean-aged,
greenschist to lower amphibolite facies volcanismvbet 2700 Ma and 2889 Ma. The metasedimentary
and metavolcanic rocks were intruded by compositionaiably aged plutons. The supracrustal rocks
within the belt strike in an east to northeast directiod are bounded by the Puskaskwa Batholith in the
west and the Kapuskasing Structural Zone in the easict@tal displacement of all rock types is present
with distinct northwest and northeast trending faulspldying displacements of tens to hundreds of
metres.

At least three discrete cycles of volcanism have beettifidel within the belt. The Hawk assemblage is
the oldest cycle (Cycle 1) and is characterized by kdticaflows overlain by felsic volcanic rock and
capped by a thin iron formation. The Wawa assemblagdd@ycand Catfish assemblage (Cycle 3) are
successively younger episodes of mafic to felsic tholdidies overlain by intermediate to felsic volcanic
rocks. The Wawa assemblage is capped by 100 to 150 m thick seaqderae formation. The Catfish
assemblage is capped by a sedimentary package consistingillikasiltstone, wacke, subarkose and
conglomerate.

Property Geology

Riley (1971) describes the geology of Rennie, Meath ansig@la townships which cover the majority of
the Shihan VMS Property. In general, from south to nahth,Shihan VMS Property geology consists of
the youngest assemblage of rocks within the MGB. ThaedBatsemblage consists of massive to pillowed
magnesium and iron-rich tholeiitic metavolcanic flomgerlain by felsic metavolcanic rock composed of
tuff, lappili tuff, breccia, quartz-crystal tuff and cherhyolite. Generally, the lithologies strike east-tves
and dip steeply to the south. The Catfish assemblagérigléd by massive to foliated granodiorite,
trondhjemite and quartz monzonite.

Structurally, all lithologies were displaced by a ser@snortheast and northwest trending faults.
Numerous northwest trending faults were then occupied byskatikes which in turn were faulted. South
of Conboy Lake, detailed mapping indicated several phastfainational folding.

Lithogeochemistry

The felsic volcanic rocks of the Catfish assemblagalajswell developed negative europium anomalies, a
geochemical signature associated with productive basé caet@s.

Westfield Minerals in 1980 and Noranda Exploration in 1992 caegbla total of 140 rock samples for
whole rock analysis. Geological mapping and lithogeocba&mesults have identified an extensive area of
hydrothermal alteration within the quartz crystal twiith of the Zinc Zone. The nature of the quartz
crystal tuff was altered to a Na-CaO depleted, sulfide-steared, sericitic and chloritic, quartz-sericite
schist. The whole rock survey also identified additionalrbthermal alteration products associated with
the overlying cherty rhyolite immediately north ofetlZzinc Zone. Rhyolite samples were identified as
being depleted in TieX(0.05 %) and enriched in Si@iith respect to other samples of rhyolite higher up in
the stratigraphy and also with other felsic rock an3hihan VMS Property.

Through whole rock analyses, Noranda (1992) identified tiielith associated with the Zinc Zone also
exhibited pronounced negative Eu anomalies, low Zr/Yosand low abundances of Sr. Based on the trace
element abundances and ratios, the rhyolite assocntedhe Zinc Zone would be interpreted as Fll
high-silica felsic rhyolite. Lesher et al. (1985) pragmbshose FllII high silica, felsic rhyolites with their
distinctive geochemical signature, originated from higlel magma chambers-these same magma
chambers were associated with massive base metakalizagon in productive base metal camps.
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Additional rhyolite samples located 700 m west of the Ziooe were also identified as being depleted in
TiO, and enriched in SiO2.

Zinc Zone Geology

The Zinc Zone located immediately south of Conboy Laie been mapped and analyzed in detail by
Westfield (1980) and by Noranda (1992). This area was underlanntixed assemblage of supracrustal
rock. Generally, from south to north, the Fe and Mg-ttdieiitic mafic volcanic flows are predominantly
massive, weakly foliated, fine-grained to aphanitchwitinor pillow phases. These are intercalated locally
with felsic ash tuff and mafic tuffaceous sediment thathéotite- and chlorite-rich, fine grained to thinly
laminated, alternating light and dark green beds with nmameounts of garnet. Continuing northward, the
overlying felsic volcanic rock package is a 300 m thick sequehqeartz +/- feldspar crystal tuff that is
well foliated, pale yellow-grey to white coloured, vahabericitic with up to 10% rounded blue to clear
quartz eyes and up to 2% small red garnets. An extensivethgdmal alteration envelope within the
quartz crystal tuff, located south of and in contact withZinc Zone was identified as being depleted in
Na,O and CaO, strongly sheared, folded, pyritic, serieitid chloritic and was altered to a quartz-sericite
schist. The quartz-sericite schist had increasing sutfidéent towards its contact with the Zinc Zone of up
to 25% disseminations and bands of pyrite mineralization

Continuing northward and overlying the Zinc Zone, thsiéepackage was interpreted as a 50 to 100 m
thick siliceous, white colored, cherty and laminategblite. It was identified as being depleted in Teénd
enriched in Si@relative to samples taken of rhyolite distal to tlecZZone. It also exhibited pronounced
negative Eu anomalies, low Zr/Y ratios and low abundaméeSr. These rocks were then intruded by
several ages of quartz-feldspar porphyry, gabbro, granite abhds#i and were subjected to several periods
of deformational folding.

The geometry of the east-west trending, steeply southndjppinc Zone with respect to the host rocks
suggests that the stratigraphic tops are northward l@dne and surrounding rocks were overturned.
Furthermore, the zone appears to be controlled by aghldging steeply westward and that the strongest
mineralization is within the nose of the fold.

The Zinc Zone was interpreted to be located at thetwwed contact of N®-CaO depleted, pyrite-rich,
altered, quartz crystal tuff (quartz-sericite schist)e Téthist represents the overturned stratigraphic
footwall to the mineralization; and, the Ti@epleted, Si@rich, cherty FllI rhyolite exhibiting pronounced
negative Eu anomalies represents the overturned safgtiig hanging wall to the mineralization.

Additionally, gold-silver-copper mineralization was disame within the alteration envelope (quartz-

sericite schist) located well south of the Zinc Zofsmld-silver-copper mineralization was hosted in

narrow, quartz-rich fracture zones associated withomijprent fault system trending northeast-southwest
across the region.

EXPLORATION

The majority of the exploration to date on the Shihan \M&oerty has targeted Zn and Ag mineralization
associated with an Flll rhyolite package and hydrothdynedtered felsic volcanics located south of

Conboy Lake. Sporadic work on the balance of the Shiha® Pxbperty was on Au-Ag-Cu, quartz-rich,

fracture-filled veins in prominent fault zones south ainBoy Lake and Cu-rich calcite veins along the
northwest shore of Easey Lake.

Geological Mapping

The geology of Rennie, Meath and Glasgow townships, wddgbrs most of the Shihan VMS Property, is
described in R.A. Riley's Geological Report #90 (1971) on thel@gy of Glasgow, Meath, and Rennie
Townships, Districts of Algoma and Sudbury. Riley’s rép@accompanied by Geological Map 2210. This
map needs to be updated based on the results of the woteted by Westfield and Noranda south of
Conboy Lake where favorable geology and geochemisttiuding FllI rhyolites, have been identified at
the Zinc Zone which is a VMS base metal Zn-Cu depgpit. Additionally, reconnaissance mapping by
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Noranda in the 1980s over airborne anomalies, and retahibg of the Shihan VMS Property have
identified felsic volcanic rocks west of the Zinc Zarowering a distance of over 15 km.

The Zinc Zone and immediate surrounding area wererfiegiped by Westfield Minerals in the 1960s and
1980s and then by Noranda in 1992. A metric grid at 50 m and 100enspacing was used for grid
mapping. A thick zone of felsic volcanics was identifteetociated with the Zinc Zone. The Zinc Zone was
the first significant zone of Zn-Ag mineralization the area, and this established the Michipicoten
Greenstone Belt as a prospective host for VMS miizetédn associated with hydrothermally altered Flli
rhyolites.

The Ontario Geological Survey (1995) completed a detailed dadlienent geochemical survey over the
west half of the present Shihan VMS Property. Theesurdentified the Moorehouse Lake area as being
highly prospective for stratiform base metal (zinc)nenalization and structurally controlled gold
mineralization.

Geophysical Surveys

Currently unavailable airborne surveys were completedViegtfield (between 1963 and 1972), Gunnex
(1969-70), Noranda (1969) and Mattagami Lake Exploration (1981) oxsr giahe present Shihan VMS
Property. They include radiometric, magnetometeredactromagnetic surveys.

The Ontario Geological Survey (1987-88) completed airborndHBIG@ electromagnetic and total intensity
magnetic surveys over the Michipicoten Greenstone Bgis survey covered portions of Rennie, Meath,
and Glasgow townships, and therefore covered part of therSNiNE Property. The survey identified
over 50 electromagnetic anomalies on the Shihan VMS Ryopgh weak (< 1 Siemens) to strong (16-32
Siemens) conductance. The Zinc Zone was not identifeth anomalous area in the OGS survey.

Ground geophysical surveys were completed by Westfield (1963980-84), Canamax (1985), Sears,
Barry and Associates (1989-90), Noranda (1992-93), Kanadian BfplorServices (1997), Noront
Resources Ltd. (1998) and Falconbridge Ltd. (2000-2002). The swaegeed approximately 20% of the
present Shihan VMS Property and were concentrated ogeZittt Zone and northwest of Easey Lake.
Surveys included magnetometer, electromagnetic, gravaxMin, induced polarization and limited down
hole pulse EM. All surveys identified numerous conduciorthe area surrounding the Zinc Zone. Most
conductors have not been drill tested. A strong conduaddhwest of Easey Lake was identified. No
documented drilling was performed on the Easey Lake condiaieever, reports of two old drill stations
have been reported.

In July 2006, Aeroquest Ltd. carried out a helicopter-bornplgesical survey on behalf of the Corporation
using the AeroTEM Il time domain helicopter electrometgnsystem. A total of 896 line kilometres were
surveyed, of which 758 were located within the Shihan VM$érty boundary.

According to the Aeroquest interpretation, the main @gioltrend appears to be in an east-west direction
with some possible gentle folding and a number of late dit@srend 170 Superimposed on the geologic
trend is a secondary set of intersecting structureshwiréad approximately 8@Gand 120. These secondary
trends are most evident on the eastern portion of tlveysarea.

The eastern portion of the survey area containgvauof discrete electromagnetic (EM) anomalies,esom
due to weakly conductive overburden and others most likelypbkdelated. This cluster of EM anomalies
should be reviewed in more detail for possible ground felipwThe conductors generally appear to be
steeply oriented and dipping to the south. The EM anosnal@ng the topographic trend are discrete and
low in amplitude, not inconsistent with sulphide rediate sphalerite with low iron content.

The area around the Zinc Zone appears to have some #sgdatiaictural control. The main trends are
approximately at 60and 120. A cluster of EM conductors can be found at the conflaesf these two
trends. Given the close proximity of the main sulphideashg, these EM conductors were recommended
as high priority for further interpretation and gnadchecking.
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MINERALIZATION
Two main styles of mineralization have been identifiedhenShihan VMS Property:
1. Volcanogenic, massive base metal mineralizationifiehts the Zinc Zone; and,

2. Structurally controlled gold-silver-copper mineralinatiidentified by auriferous quartz-rich
fracture zones.

Zinc Zone

The Zinc Zone is interpreted to be an Archean hodtht§ Zn-Cu deposit type. Mineralization consists of
the following: stringers and pockets of massive, dark brawresinous sphalerite and coarse crystalline
pyrite; small patches and stringers of chalcopyritegaldna; and, native silver, argentite and tetrahedrite.
Locally, the fine-grained, massive sphalerite hosigrfrents of quartz, sericite schist and pyrite nodules.
Re-cemented quartz and coarse crystalline pyrite hasgfained pyrite nodules up to 2.5 cm in diameter.
The pyrite nodules display well developed, concentric aial structures. Additional mineralization
includes disseminations and bands of pyrite with minor arsafrgphalerite, silver and gold. The Ontario
Department of Mines and Northern Affairs selected taumgles of massive mineralization to be analyzed
by the Laboratory and Research Branch of the OntagjgaBment of Mines. Results of the samples are
tabulated in Table 2.

Table 2 ODMNA assays of Zinc Zone, Shihan VMS Property
Sample Zn % Ag g/t Cu % Pb % Au g/t
1 14.1 695.3 0.1 0.8 2.06

2 7.6 621.3 2.15 trace 2.05

In June 2006, the Corporation completed due diligence graplisgnon the partially exposed surface
expression of the Zinc Zone. Samples were analyzedrfpCu, Pb, Ag and Au. Results are tabulated in
Table 3.

The samples were taken across approximately 30 m of $erilgth along the surface expression of the
Zinc Zone.

Table 3. The Corporation assays of Zinc Zone, Shihds Property.

Sample Zn % Cu % Pb % Ag g/t Au ppb Sulphide
41301 58.15 0.02 0.64 66.6 56 m.s.
41302 59.6 0.02 1.14 113.8 48 m.s.
41303 51.5 0.04 0.85 2374 125 m.s.
41304 53 0.07 0.65 158.7 112 m.s.
41305 48.5 0.05 0.34 143.7 248 m.s.
41306 0.49 0.01 1.16 179.4 301 oxidized g.s.S.
41307 21.74 0.12 0.11 200.7 180 sheared s.m.5.
41308 14.74 0.14 0.08 81.5 413 sheared s.m.§.
41309 6.92 0.05 0.05 36.2 264 str.sulfide
41310 3.25 0.3 0.1 140.5 182 cherty rhyolite
41311 10.65 0.28 0.04 75.8 617 s.m.s. rhyolite
41312 0.06 0.01 0.03 128.1 176 massive pyrite
41313 4.88 0.21 0.02 65.1 114 g.S.S.-s.m.s.
41314 2.97 2.97 0.03 297.6 452 stringer sulfide
41315 157 0.04 0.01 68 104 g.S.S.-py.str.
41316 0.66 0.03 0.03 24.9 493 sheared g.s.3.
41317 0.02 0.4 0.01 41.3 710 sheared g.s.9

m.s. = massive sulfide; g.s.s. = quartz-sericite schist; s.m.s. = semi-massive sulfide; str. = stringer; py. = pyrite
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Structurally Controlled Gold-Silver-Copper

Structurally controlled, Au-bearing, quartz-filled frawones were discovered on surface by Westfield
Minerals in 1980 approximately 115 m and 230 m south of the Zame. Drilling in 1980 and 1984
confirmed that Au-bearing, quartz-rich zones discoveredsunface continued to depth. Ag and Cu
mineralization was also found to be associated withfrilieture zones. The mineralized fracture zones
cross-cut the hydrothermal alteration associated thighZinc Zone and are interpreted to be associated
with prominent northeast-southwest faults. Significasults of the drilling are tabled in Table 4.

Table 4. Significant results from Westfield Minerdlamond drilling, Shihan VMS Property.
From Width
Hole (m) To (m) (m) Au g/t Ag g/t Cu %
80-8 43.3 43.7 0.4 6.9 36.0 0.7
80-9 69.7 70.6 0.9 5.1 29.5 0.3
80-10 9.8 11.5 1.7 2.1 315 0.5
and 53.0 54.2 1.2 15.8 65.8 0.3
includes 53.0 53.5 0.5 32.6 140.2 0.7
84-8 180.6 180.9 0.3 30.9
84-9 79.0 80.8 1.8 18.2
84-10 8.8 10.0 1.2 4.5
and 88.4 89.0 0.6 16.8

Easey Lake Chalcopyrite-Malachite Showing

Chalcopyrite and malachite associated with pyrite arddiige in narrow calcite veins were identified on
the northwest shore of Easey Lake in Meath Township.

Easey Lake Pyritized Quartz-Sericite Schist Showing

Recent staking by the Corporation has identified outcrop,otlydmally altered to a sheared, pyritized,
guartz-sericite schist. The silicified outcropping wasited east of Easey Lake approximately 6 km west
of the Zinc Zone.

Butler Creek Pyritized Felsic Volcanics

Massive and disseminated pyrite associated with hydrotilgraitered, felsic volcanics were found north
of Butler Creek located about 4 km west of the Zinc Zoneateal, sheared, pyritized, sericite altered
felsic volcanic rocks are widespread over hundreds tfesie

DRILLING

Between 1953 and 2000, a total of 89 documented drill holelingtapproximately 10,651 m of surface
diamond drilling have been completed on the Shihan VM®dPty More than half of the drill holes
specifically targeted the Zinc Zone. Other holes tadjeonductors in the vicinity of the Zinc Zone. To
date, the Corporation has not drilled the Shihan VM$¢&hty. Table 5 outlines the documented historic
drill holes on the Property.

Table 5 Shihan VMS Property historic drilling.

Company Year Holes | Metres

Coulee Lead & Zinc Mines Ltd. 1953 7 536

Westfield Minerals Limited 1963 14 320
1965 6 65
1967 5 336
1969 5 442
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Company Year Holes | Metres
1971 7 939
1972 1 197
1973 1 335
Freeport Canadian Exploration
Co. 1973 3 700
Westfield Minerals Limited 1980 13 1,819
1984 10 1,513
Canamax Resources 1985 11 1,88
Noranda Exploration 1993 3 868
Falconbridge Ltd. 2000 3 693
Total 89 10,651

Numerous drill core have been located cross stackedaakdd immediately south of Conboy Lake. The
hole marker tags on most core boxes have deteriorattbg tpoint where identification is not possible.
Most of the core boxes are not well preserved. Sores laoe not from the Shihan VMS Property and are
not part of the holes identified in Table 5. A prografitore restoration would be required to identify the
importance of the drill core stored south of Conboy Lake

Numerous drill contractors were used over the yearsoiatiige used NDS Drilling in 2000, Noranda
used Bradley Brothers in 1993 and Westfield used Morrisadism@nd Drilling in the 1980s. Most drill
casing was pulled thereby making location of actual drighdifficult. Falconbridge hole Ren35-01 was
recorded as leaving the casing intact. The Corporatisrabsumed that most holes were not surveyed
before casings were pulled. Westfield did survey most af 80 drilling as evidenced on their drill plan
map. Core size varied between AXT (32 mm) and BQ (36 mAgjd dip tests were common for down
hole surveys in that time period.

A review of the historic logs indicates that for thestnpart, the logs are not complete. Summary logs were
used for Coulee Lead and Zinc Mines Ltd. in 1953. Westfialdrsary logs (pre-1980), regular logs
(1980), cross sections for holes drilled in the immediaie Zone area, limited assay certificates and assay
drill summary information are present in hard copy. Vildst Minerals completed a longitudinal section
for the Zinc Zone in 1980 which predated National Insent%3-101 standards.

SAMPLING AND ANALYSIS

The historic Westfield mineral resource estimate & #inc Zone was supported by 48 holes drilled
between 1953 and 1980. The mineralization trends east-mesligs steeply to the south with a steep west
plunge. Most inclined holes were drilled from south tatmoThe drill hole intersections are generally on

sections spaced approximately 15 m to 30 m apart and up tov&dtically. The holes intersected the

mineralized zone at a wide range of angles to true wiMhstfield’s true thickness for the Zinc Zone

contact resource was 1.37 m and 6.1 m when the largdopawd mineralization was included.

All drill holes completed on the Zinc Zone were inclddmn Westfield's plan view map and longitudinal
section completed in 1980. This would include holes complete@djee (1953) and Westfield (1963,
1967, 1969, 1971, 1973 and 1980). Cross sections of all holes anddttedmal section are available in
hard copy.

There is no documentation available as to the dethilseosampling and handling procedure of diamond

drill core recovered from the Shihan VMS Property. iEadore may have been taken and sampled in its
entirety. Evidence of a core logging camp south of Corladg is still present to this day. Core at this site

shows evidence of core split material with the othéf fedained in the core box. Based on the variable

core lengths from the core stored on the Shihan VMPd?ty, sample lengths are between 0.5 m and 3 m.
The samples were likely defined geologically as was ¢in@eon practice in the 1980s.

Drill core information on sample preparation, analysisl security is not available for the Shihan VMS
Property. The Quality Assurance and Quality Controtqmols of today’s NI 43-101 procedures were not
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industry standards when the bulk of the drilling was comeglein the Shihan VMS Property. Standard
procedures for sample preparation, the insertion of stds@ard blanks into the sample stream, external
checks, duplicate and replicate analyses, and a secemeBire for core samples from the drill site to the
assay lab are now part of the standard industry pradiitecompanies that completed drilling on the
Property did not carry out a formal re-assaying or ktassaying program.

Samples were analyzed mostly for Zn, Ag, Cu and Au. Véddtfused Bell White Labs, while

Falconbridge used Swastika Labs for their analytical kwokssay certificates were attached to
Falconbridge logs and Westfield logs completed in 1980. Chele¢ and Zinc Mines Ltd. (1953) failed to
indicate which lab completed its assaying and Couleefalal to add results to their drill logs with the
exception of one hole. Noranda did not include assayficatéis in their drill logs, but did include assay
logs from their Borsurv data.

The Corporation’s due diligence samples were analyzedrfpiAg, Cu and Au at Laboratoire Expert in
Rouyn-Noranda, Quebec. Zn, Cu and Pb were analyzealqba regia digestion followed by atomic
absorption analyses. Samples greater than 10,000 ppm (1%)evassayed by total digestion followed by
atomic absorption analysis with concentrations regbgs a percent. Au and Ag were analyzed by fire
assay with an ICP-MS finish.

The Shihan VMS Property Zn, Cu, Pb, Ag and Au assaysthenchore recent assays are based on sample
preparation and analytical protocols that met industry peaatid are therefore reasonable and acceptable.

EXPLORATION POTENTIAL

The Shihan VMS Property hosts potential for two disttypes of mineralization, the first with VMS and
the second with gold.

Volcanogenic Massive Sulfide Zn-Cu Deposit TypeThe potential for this target was first recognized by
Jack Tremblay in 1939 when searching for gold during the Reriadid Mine rush. His zinc discovery
would eventually be called the Zinc Zone.

The Zinc Zone is an area of metal enrichment assatiafith stringers and massive sulfide lenses
containing Zn, Cu, Pb, Ag and Au. The mineralizatiors wiaposited along the folded, south dipping
contact of sodium and calcium depleted, hydrothermally ealfesheared, pyritized, quartz crystal tuffs
(quartz-sericite schist), and an altered Jd@pleted, silica-rich FllIl rhyolite displaying pronounced
negative Eu anomalies, low Zr/Y ratios and low abundamfeSr. The geochemical importance of this
environment is its similarity to other felsic geonfieal signatures in productive, multi-deposit, base metal
camps.

The potential to find additional mineralization at thecZZone is considered excellent. Additional areas
have been identified along a 20 km belt of prospective roels @f the Zinc Zone. To date, the areas with
greatest potential are outlined below:
Zinc Zone: On-strike and down dip of the present Zinc Zone wihére-silver mineralization
continues outside the known area of the historic respur
FllII Rhyolite Showing: A felsic volcanic package located approximately 700 estvef the
present Zinc Zone is depleted in gi@nd enriched in Si
Felsic Rocks Limited reconnaissance mapping over small tractarad in Rennie, Meath and
Glasgow townships by Noranda (1984) and others outlined seaeyad with felsic volcanic
potential located up to 15 km west of the Zinc Zone;
Easey Lake Showing Staking by the Corporation identified a potential areih w
hydrothermally altered, pyritized, quartz-sericite sckist of Easey Lake located about 6 km
west of the Zinc Zone;
Butler Creek Showing Extensive hydrothermally altered felsic rocks agged with shearing,
pyrite, sericite and silica is located about 4 km weéshe Zinc Zone;
Moorehouse Lake Zinc Anomalies Strong lake sediment zinc anomalies in the Moorehouse
Lake area located approximately 12 km west of the ZimeZo
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EM Conductors: Numerous untested airborne EM and magnetometeraliesmvere identified
by the OGS in 1987-88 throughout the Property although portigme not covered by this
survey; and,

Easey Lake Conductor. A strong conductor situated northwest of Easey Lake.

Structurally Controlled Gold-Silver-Copper Deposit Type: Westfield identified, in drilling and in
surface trenches, potential for structurally controltpuld-silver-copper mineralization in quartz-rich
fracture zones. At least two auriferous zones lacatrith of the Zinc Zone were associated within the
hydrothermally altered, quartz crystal tuffs. The pb& exists to expand these zones and to locate similar
zones on the Property.

CONCLUSIONS FROM THE REPORT

The Shihan VMS Property represents an opportunity taexind advance two distinct geological deposit
types. The VMS deposit type was first recognized atZime Zone and was hosted in a favorable
geochemical and geological environment similar to thaprioductive base metal districts. Historically,
limited reconnaissance work was conducted west of theZtine. This work established prospective rock
packages favourable for VMS mineralization. Additional lakeiment geochemical and geophysical
surveys by the Ontario Geological Survey further advartbedVMS potential of the 20 km belt of
favorable and prospective rocks west of the known VM®sietype (Zinc Zone).

The structurally controlled, gold-silver-copper deposit ty@es first recognized south of the Zinc Zone in
tuffaceous rocks that were hydrothermally altered to guasricite schist. The auriferous, quartz-rich,
fracture zones cross-cut stratigraphy and were irdtrg@rto be associated with prominent northeast to
southwest trending fault zones.

The Report concludes that there is excellent potentigigcover additional VMS mineralization at the
present Zinc Zone and along strike across 20 km of faverpiwepective rocks within the Michipicoten
Greenstone Belt. Additionally, good potential existsdwaacing the known structurally controlled, gold-
silver-copper mineralization and in locating similar esmelsewhere on the Shihan VMS Property.

RECOMMENDATIONS

The Report recommends implementing a systematic exglorptbgram on the Shihan VMS Property that
includes the following work:

1. Ground geophysical surveying including ground magneticedectromagnetic surveys covering
Aeroquest targets.

2. Property mapping/prospecting and geological compilatiork w@round truthing of geophysical
targets and other areas with VMS and/or precious metahppal. Re-establishing the metric grid
associated with Zinc Zone and surrounding area.

3. Stripping/washing surface showing of Zinc Zone folldwey detailed mapping and channel
sampling.

4. Diamond drilling of the Zinc Zone historical resousrdl its extensions along strike and at depth
followed by the completion of a NI 43-101 resource estimate.

5. Diamond drilling of auriferous, structurally controlleflacture zones south of Zinc Zone to
establish continuity of zones.

6. Drilling and/or trenching new geophysical targets that abe explained by ground truthing.

7. Borehole geophysical surveying of high priority dridlés.

8. Compiling the new data and prioritizing future explomat@rgets on the Shihan VMS Property.

A work program of $1,200,000 is proposed for a first phase obeagdn; This does not include any
additional expenditures for follow-up programs which would betiegent upon the success of the first
phase.

Item Estimated Cost
Linecutting $69,000
Ground Geophysics: Crone EM $120,000
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Item Estimated Cost
Ground Geophysics: Magnetics $17,250
Borehole Geophysics $50,000
Geology $200,00(
Drilling including assays $585,000
Rentals, Fuel, Equipment $30,000
12% Contingency $128,750
Total $1,200,000

USE OF PROCEEDS

The net proceeds from the Offering, after deducting thensgseof the Offering estimated to be $85,000
and the Commission and Corporate Finance Fee totafiz@),000 for the Minimum Offering and
$250,000 for the Maximum Offering and assuming no exercise of Watfants or WC Warrants or the
Agent’s Option, are expected to be $1,515,000 on completion 8itimum Offering and $1,965,000 on

the completion of the Maximum Offering.

On the completion of the Offering, the Corporation estimétat it will have the following funds available:

Minimum Offering

Maximum Offering

Net Proceeds of Offering(1) $1,515,000 $1,965,000
Working Capital as of October 31, 2006 $155,000 $155,000
Total Funds Available $1,670,000 $2,120.,000

(1) After deducting the Commission, Corporate Financeadfekethe costs of the offering totaling
$285,000 for the Minimum Offering and $335,000 for the Maximum @ier
The following table sets out the proposed uses of théahlafunds
Use of Proceeds Minimum Offerify | Maximum Offering®
Stage | Exploratio $1,200,008 $1,200,006
Program on Shihan
VMS Property
Property Option $52,506” $52,506
Payment
Operating Expenses for
12 months:
Salaries and Consulting $90,000 $90,000
Accounting and Legal $48,000 $48,000
Rent and Office $30,000 $30,000
Travel and Lodging $24,000 $24,000
Promotional $12,000 $12,000
Miscellaneous $60,000 $60,000
Unallocated Working $153,500 $603,500
Capital
Total $1,670,000 $2,120,000
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(1) Without giving effect to the exercise of the Agent’s i@ptor the FTU Warrants and the WC
Warrants comprising part of the FT Units and the WC Uaitshe Agent’'s Units. Any funds
received from exercise of the FTU Warrants or WC Wudsrar the Agent’s Option will be added
to Unallocated Working Capital.

(2) The expenditure of a further $131,635 on the Shihan VM®drPty pursuant to the Stage 1
Exploration Program, the issuance of a further 150,000 Confhares and the payment of an
aggregate of $52,500 in cash option payments will be suffifernthe Corporation to earn a
100% working interest in the Shihan VMS Property.

Pending such use, the Corporation intends to inveshéheroceeds in short-term, investment grade,
interest-bearing securities and other marketable sexuritThe Corporation intends to spend the funds
available to it as stated in this Prospectus; howekreretmay be circumstances where, for sound business
reasons, a reallocation of the funds may be necessamgder for the Corporation to achieve its stated
business objectives. The actual use of the net proagfettse Offering will vary depending on the
Corporation’s operating and capital needs from time e tand will be subject to the discretion of
management of the Corporation.

SELECTED FINANCIAL INFORMATION

The following is a summary of selected financial infation of the Corporation as of and for the period
from the date of incorporation until August 31, 2006. Buisimary should be read in conjunction with the
audited financial statements of the Corporation, includihg hotes appended hereto. See also
“Management Discussion and Analysis.”

Statement of Operations Data

Period from
Incorporation to
Aug. 31, 2006
2006
Revenues $3,237
Net Loss from Operations $(49,110)
Net Income (Loss) $(49,110)
Basic and Diluted Loss $0.01
per share
Balance Sheet Data
Period from
Incorporation
to Aug. 31,
2006
2006
Total Assets $674,591
Total Liabilities $14,201
ShareholdersEquity $660,390

DIVIDEND POLICY
The Corporation has not paid any dividends since its procation. The Corporation has no current

intention of paying any dividends. The Corporation’s entripolicy is to retain any earnings to finance the
future growth and development of the Corporation’s business.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion of the financial condition, changefinancial condition and results of operations
of the Corporation for the period from incorporatiorAtegust 31, 2006 should be read in conjunction with
the financial statements of the Corporation and relatéesnimcluded therein. The information under
Management’s Discussion and Analysis is prepared as datbef this Prospectus.

OVERVIEW

The Corporation was formed as a mineral exploration awdldpment company and is seeking to further
develop this business through the rights it holds in tvepguties located in Northern Ontario. In January
2006 the Corporation issued 100,000 common shares valued at ¥2d&ffuire its first property, referred
to as the Horwood Property, in the form of a 100% inteires38 unpatented mining claims in the
Porcupine Mining Division, located southwest of Timmifi$ie second property was acquired in July 2006
when the Corporation entered into an option agreenmerdctjuire a 100% working interest in 27
unpatented mining claims, referred to as the Shihan VMS Ryppe the Sault Ste. Marie Mining
Division, located north of Sault Ste. Marie. This optimgreement grants the Corporation three years
within which it must make option payments comprised of $6088@D350,000 common shares and incur
exploration and development costs of at least $300,000. Theragnt also grants the property vendors a
2% Net Smelter Returns Royalty which the Corporation @acquire under certain conditions. In
accordance with the terms of this agreement the Catiporhas made option payments of $7,500 and
issued 200,000 common shares valued at $50,000 thereby remaigjogdirstanding. The Corporation
has also expended in excess of the first year's expenddomaitment on the Property.

OVERALL PERFORMANCE

Since the Corporation’s inception in January 2006 managemenbden focused on acquiring suitable
mining properties, preparing for operations, and preparinthéproposed public offering (“the IPO”) of
its securities.

In addition to the 300,000 common shares issued to acquire fiespahe Corporation has issued
7,020,000 common shares under private placements for aggraghteansideration of $657,000. This
cash was raised for working capital purposes and has tmsssh to fund $37,820 in property rights
payments and claims staking expenditures, $168,365 in deferredagiguieexpenditures, the acquisition
of $93,597 in property, plant and equipment, and $87,465 in operatirgy atabtother working capital

items.

The amounts incurred to acquire mineral properties anéxpenditures thereon are deferred until such
time that the properties are brought into commeraiatiypction, sold, disproved or abandoned at which
time an appropriate amount is charged against incorhe.aggregate of these amounts incurred, net of any
charges to income, are reported on the balance shddinaral resource properties. As at August 31,
2006, the aggregate value of these deferred costs was $258,688mépgethe total cash expenditures of
$206,185 and the shares valued at $52,500, each of which arébetbsdoove. No expenditures on
mineral resource properties have been charged againstdrtoalate.

The $93,597 in property, plant and equipment expenditures hakle@riae Corporation to set up a fully
functional office located in Sudbury, Ontario. This dffiavhich has been leased for an initial two-year
period with the right to renew for a further six yedssadequate to meet the Corporation’s needs for the
foreseeable future.

As at August 31, 2006 the Corporation had cash on hand in thenanf®$269,753: however, this will not
be adequate to finance the Corporation’s continuing opesatincluding the search for additional
properties of merit and the development of existing and fyitoperties. Since the Corporation currently
has no source of operating cash flow its ability to nitsepbligations and continue as a going concern is
dependant on its ability to identify and complete futureardicings. While the Corporation has been
successful in raising financings to date there is norasse that it will be successful in current or future
financing efforts.
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RESULTS OF OPERATIONS

During the first seven months of its existence the Qattjpm has had very limited operations. Certain
members of management were active in raising finaneioguiring mineral properties, getting the office
set up and other tasks, however, they were not employdteb@drporation during this time and as such
they were not compensated for their efforts. Thesevi®wever compensated for the geological services
they provided in relation to work done on the Shihan VMS Rtgpe

For the period from inception to August 31, 2006 the Corporatareported a net loss from operations of
$49,110. The Corporation is currently in the early developahestages relative to its mineral resource
properties. This means that there are no revenue pngdaditivities and that the vast majority of
expenditures are being deferred rather than expensed.

The Corporation has reported $3,237 in revenue during the peoagyer, it was on account of interest
earned on the cash raised through the issuance of shdrestdrom any operating activity.

The Corporation has incurred a total of $52,347 in expensegdhe current period including $5,942 in
amortization, $11,433 in professional fees and $34,972 irergerand administrative expenses.
Amortization is recognized based upon the estimated usedalof the Corporation’s property, plant and
equipment, and will vary from period to period in correlatigith the nature and amount of new items
acquired. The professional fees are primarily attaiblgt to the cost of creating the corporation, entering
into the mineral property option, and the audit of tloepGration’s financial statements. The general and
administrative expenses include rent and utilities inatmeunt of $8,799, telephone expenses of $2,621,
convention expenses of $1,682, insurance costs of $1,620 andesugpli other office and general
expenses of $20,250.

It is anticipated that the Corporation will continue tovelep its mineral resource properties for the
foreseeable future and, accordingly, losses will barmed as the administrative costs associated with
operating the Corporation will exceed any incidental reesrthat may be generated.

PROPERTIES

The Corporation has, to date, acquired and made expenditute® mineral properties as follows:
Horwood Shihan VMS

Property Property
Acquisition costs $ 2,500 $ 87,820
Exploration costs 168,355
Total costs to date $ 2,500 $ 256,175

These amounts, and any future costs, will be deferred ande@@s an asset of the Corporation until such
time that the properties are brought to commerciadyetion, sold, disproved or abandoned, at which time
an appropriate amount will be charged against income.

LIQUIDITY

Since it was incorporated in January 2006 the Corporatsnrdised $657,000 through the issuance of
common shares in accordance with five private placetnansactions ranging in price from $0.001 per
share to $0.25 per share. The Corporation is in the pra¢asmdertaking, on a best efforts basis, an IPO
whereby it plans to raise between $1,800,000 and $2,300,00@ ldiforing for the costs of the offer. If
this IPO is not completed the Corporation will neesbtain additional financing, either through private
placements or by other means, in order to meet its comanis.

In accordance with the terms of the option agreenfetthe Corporation entered into to acquire a 100%

working interest, subject to a 2% Net Smelter Returns IRoya the Shihan VMS Property, it is required
to make the following payments on or before the faltlmndates:
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Cash Exploration Common

Payments Expenditures Shares
July 14, 2007 $ 12,500 $ 100,000 75,000
July 14, 2008 15,000 100,000 75,000
July 14, 2009 25,000 100,000 -

$ 52,500 $ 300,000 150,000

OFF-BALANCE SHEET ARRANGEMENTS

The Corporation has entered into a lease agreemeritedlatts office facility for an initial period of two
years with an option to renew for a third year withimerease in rent and a further option to renew for an
additional five year period at prevailing market ratdhe minimum annual payments, based upon the
Corporation'’s fiscal year, due under this lease afellasvs:

2007 $ 13,800
2008 6,900
$ 20,700

The Corporation has entered into no other commitmentguothase contracts as at the date of this
document.

TRANSACTIONS WITH RELATED PARTIES

During the period ended August 31, 2006 the Corporation enteredhimtfbliowing transactions with
related parties:
- 100,000 common shares valued at $2,500 were issued to acquirerthe@otigproperty from
Joseph De Felice who is a shareholder of the Corpaorati
$5,000 was paid to acquire office furnishings from Peter Wood iahe shareholder, senior
officer and Director of the Corporation.
$65,100 was paid on account of geological fees charged to allireource properties to two
corporations that are owned by Ken Lapierre and Peter \\spectively, who are shareholders,
senior officers and Directors of the Corporation.
$6,433 in legal fees was charged by a legal firm in whicHiaiil R. Johnstone, a senior officer
and Director of the Corporation, is a partner.

These transactions have been recorded at exchange amsiatiésieed and agreed to by the related
parties. All transactions with related parties aréhim normal course of operations and have been carried
out on the same terms as those accorded to unrelategs par

CHANGES IN ACCOUNTING POLICY

The accounting policies followed by the Corporation armaldished in accordance with Canadian

Generally Accepted Accounting Policies (“GAAP”) and ompaicies are established they will not, as a

matter of policy, be revised unless Canadian GAARges. There were no policy changes during the
current fiscal year or subsequent thereto.

FINANCIAL AND OTHER INSTRUMENTS

The Corporation’s financial instruments consist of casth cash equivalents, GST receivable and accounts
payable and accrued liabilities. Due to the short t@aturities associated with these items their fauea
approximates their carrying values and the Corporatiooti€xposed to any significant interest or credit
risks.
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DESCRIPTION OF SHARE CAPITAL
COMMON SHARES

The Corporation is authorized to issue an unlimited nurob&€ommon Shares of which, as of the date
hereof, 7,320,000 Common Shares are issued and outstandinty gsid and non-assessable Common
Shares.

The holders of the Common Shares are entitled to divigdéfidss and when declared by the Board of
Directors, to notice of and to one vote per share edtimgs of the shareholders of the Corporation and,
upon liquidation, to receive such assets of the Corporads are distributable to the holders of the
Common Shares. All of the Common Shares to be oudisig on completion of this Offering will be fully
paid and non-assessable.

WARRANTS

The Corporation is authorized to issue up to a further 2J000FTU Warrants entitling the holder to
acquire a Common Share at a price of $0.35 per shareferi@d of twenty-four (24) months from the
Closing Date and a further 5,240,000 WC Warrants entitlindhthaer to acquire a Common Share at a
price of $0.30 per Share for a period of twenty-four (24) maintms the Closing Date, including 840,000
WC Warrants issuable on the exercise of the Agent’'s @ptio

The following is a summary of the material attributed aharacteristics of the FTU Warrants and the WC
Warrants and is subject to the more detailed provisibtieed/NVarrant Indenture.

The FTU Warrants and the WC Warrants will be issued potgimaindentures to be dated on Closing
between the Corporation and Heritage Trust CorporatiBach FTU Warrant will entitle the holder to
purchase one common share at a price of $0.35 and valtdreisable at any time up to twenty-four (24)
months from the date of closing, subject to adjustmenheroccurrence of certain events as stated below
and each WC Warrant will entitle the holder to purchas®common share at a price of $0.30 and will be
exercisable at any time up to twenty-four (24) monthsifttee date of closing, subject to adjustment on the
occurrence of certain events as stated below.

Each Warrant Indenture will contain anti-dilution proeiss including, among other things, provisions for
appropriate adjustments in the number and price of ConBhanes issuable pursuant to any exercise of
the FTU Warrants or the WC Warrants, as the casebmaypon the occurrence of certain events including
any subdivision, consolidation or reclassificatiortted Common Shares, the payment of stock dividends,
the issuance of rights, options or warrants to holdérGommon Shares, and the amalgamation of the
Corporation with another corporation or the saleyvegance or other transfer by the Corporation of all o
substantially all of its assets.

Each Warrant Indenture will also contain provisionsirgy the holders of FTU Warrants and WC
Warrants, as the case may be, the power, exercisaitetfme to time by extraordinary resolution, to,
among other things, agree to any modification, abrogaditeration, compromise, or arrangement of rights
of the holders of FTU Warrants or WC Warrants. An ‘aatdinary resolution” is a resolution tabled as
such at a meeting of holders of FTU Warrants or WC Witsréincluding an adjourned meeting) duly
convened and held in accordance with the provisionkeofWarrant Indenture passed by the favourable
votes of the holders of not less than two-thirds of Bfi®) Warrants or WC Warrants represented at the
meeting.

The Corporation will be required under each Warrant Inderitupeovide public notice of certain actions
including the payment of stock dividends on any of its shdhe making of any other distribution of its
Common Shares or the issue of rights to the holde@oofmon Shares. Any such notice is to be given at
least fifteen (15) days before the record date for thermd@ation of the shareholders entitled to such
dividend or distribution of rights. Such notice need sethf only such particulars of such dividend or
distribution of rights as has been determined at thetkdateotice is given.

No fractional Common Shares shall be issued upon theisgaf any FTU Warrant or WC Warrant. The
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holding of an FTU Warrant or WC Warrant will not consti the holder a shareholder of the Corporation
or entitle him to any rights or interest as a shaldgr except upon exercise of the FTU Warrant or WC
Warrant in accordance with its terms.

CAPITALIZATION AND DILUTION

There have been no material changes in the share andtiaucture of the Corporation since August 31,
2006.

The following table outlines the capitalization of t@erporation as at August 31, 2006 and as at October
31, 2006, both before and after giving effect to this @fter This table should be read in conjunction with
the financial statements of the Corporation and themapanying notes thereto, which appear elsewhere in
this Prospectus.

CAPITALIZATION
Outstanding as at Outstanding as at
Outstanding as at Outstanding as at Oct. 31, 2006 after Oct. 31, 2006 after
Capital Aug. 31, 2006 Oct. 31, 2006 giving effect to the giving effect to the
(audited) (unaudited) Minimum Offering Maximum Offering
Common Shares 7,320,000 shares 7,320,000 shares 13,720,000 shares 15,720,000 shares
(Authorized ($709,500) ($709,500) ($2,509,1601@ ($3,008,9601@
Unlimited)
Agents Option Nil Nil 640,000 840,000
(Authorized -
840,000)
FTU Warrants Nil Nil 2,000,000 2,000,000
(Authorized- ($100) ($100)
2,000,000)
WC Warrants Nil Nil 2,400,000 4,400,000
(Authorized- ($240) ($440)
3,200,000)
Share Options Nil Nil Nil Nil
(Authorizedfs)
Long Term Debt Nil Nil Nil Nil
Contributed Nil Nil Nil Nil
Surplus
Deficit $(49,110) $(49,110) $(49,110) $(49,110)
Total $660,390 $660,390 $2,460,390 $2,960,390

Capitalization

1) Before deduction of: (i) Commission and Corporate FinadRee totalling $200,000 for the
Minimum Offering and $250,000 for the Maximum Offering; andfégs and expenses and other costs of
this Offering, estimated at $85,000.
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(2) Without giving effect to the exercise of the FTU Warrate WC Warrants or the Agent’s
Option.

3) If the Minimum Offering closes, 1,372,000 Common Shareshsilleserved for options and if the
Maximum Offering closes, 1,572,000 Common Shares will beveddor options to be granted under the
Corporation’s stock option plan. See heading “DirectorMadagement Stock Options”.

DILUTION

Purchasers of WC Units and FT Units will experience idtiate dilution in net tangible book value per
Common Share of $0.118 or 41.93% under the Minimum Offering$n@93 or 33.95% under the
Maximum Offering. The Corporation may in the futurergrieo some or all of its directors, key employees
and consultants options to purchase Common Shares eitsexgtices equal to market prices at times when
the public market is depressed. To the extent that sigmifitambers of such options are granted and
exercised, the interests of then existing shareholdetteofCorporation will be subject to additional
dilution.

DIRECTOR AND MANAGEMENT STOCK OPTIONS

On February 3, 2006, the directors of the Corporation adept@acentive stock option pldthe “Plan”),
which was approved by the shareholders of the CorporatioFebruary 3, 2006, to encourage common
share ownership in the Corporation by directors, officdwesy employees and consultants of the
Corporation from time to time. The Plan providest thligible persons thereunder include any director,
employee, (full-time or part-time), officer or consultarf the Corporation or any subsidiary thereof. A
consultant means an individual (including an individual séheervices are contracted through a personal
holding company) with whom the Corporation or a subsidiey a contract for substantial services. The
total number of shares which may be reserved andislet for issuance to eligible persons may not exceed
10% of the issued and outstanding common shares fromiditimee.

Pursuant to the Plan, the options are not transferatiier than by will or the laws of descent and
distribution, the option price to be such price asxsdiby the Plan’s administrator but shall be not less
than the closing price of the Corporation’s commorreshan the date prior to the date of grant less any
discount normally allowed and payment thereof shalinbele in full on the exercise of the options. The
terms of the options may not exceed 5 years and shallliject to earlier expiry upon the termination of
employment. If an optionee ceases to be an eligibkopdor any reason whatsoever other than death, the
optionee may exercise the options until the earliea gferiod not exceeding three (3) months following the
date that the optionee ceases to be an eligible persothemdiginal option expiry date. If an optionee
dies, the legal representative of the optionee may isgettte optionee's options until the earlier of one (1)
year after the date of the optionee's death and thealroption expiry date. The Plan also contains anti-
dilution provisions usual to plans of this type.

The Corporation will not provide any optionee with fin@hassistance in order to enable such optionee to
exercise stock options granted under the Plan. The Ctgotaas no other compensation plans or
arrangements in place and none are currently contemplated.

As at the date hereof, the Corporation has not yet gramygstock options.
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PRIOR SALES

The following table contains details of the prior sab® the Common Shares during the 12 month period
preceding the date hereof:

Nature of
Number Issue Price Total Consideration
Date of Shares Per Share Issue Price Received
January 20, 2006 2,000,000 $0.001 $2,000 Cash
January 26, 2006 2,000,000 $0.025 $50,000 Cash
January 27, 2006 100,000 $0.025 $2,500 Acquisition of
Horwood Property
January 30, 2006 1,000,000 $0.10 $100,000 Cash
March 31, 2006 1,434,000 $0.25 $358,500 Cash
May 31, 2006 586,000 $0.25 $146,500 Cash
July 14, 2006 200,000 $0.25 $50,000 Option Payment

for Shihan VMS Property

PRINCIPAL SHAREHOLDERS

To the best of the Corporatisnknowledge, as of the date of this Prospectus, no persoongpany
beneficially owns, directly or indirectly, or exercisesntrol over, more than 10% of the issued and
outstanding Common Shares before giving effect to thisri@f other than as set forth herein.

Name and Type of Number and Number and Number and
Municipality of Ownership Percentage of Percentage of Percentage of
Residence Common Shares | Common Shares | Common Shares
Owned as of the | Owned on the Owned on the
date hereof completion of the | completion of the
Minimum Maximum
Offering®™® Offering®®
Robin Lowe Direct 1,200,000 1,200,000 1,200,000
(16.39%) (8.75%) (7.63%)
Ken Lapierre Direct 1,120,000 1,120,000 1,120,000
(15.30%) (8.16%) (7.12%)
Joseph De Felice Direct 1,100,000 1,100,000 1,100,000
(15.03%) (8.02%) (6.99%)
Yvon Colin Direct 1,060,000 1,060,000 1,060,000
(14.48%) (7.73%) (6.74%)
Peter Wood Direct 1,020,000 1,020,000 1,020,000
(13.93%) (7.43%) (6.49%)

(1) Assuming that no FT Units or WC Units are purchasedty of these persons under this
Offering.

(2) Robin Lowe intends to subscribe for up to $500,000 worffTof)nits. If FT Units are available
for subscription by Mr. Lowe and he does subscribe for $500v@fith of FT Units, a further
1,666,666 Common Shares representing an aggregate of 2,866,666 iCdphares, being
20.89% if the Minimum Offering closes and 18.24% if the Maxin Offering closes.
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OFFICERS AND DIRECTORS

DIRECTORS AND OFFICERS

The names, municipalities of residence, offices or positwith the Corporation and principal occupations
of the directors and officers of the Corporation (som&tmm have been engaged with the Corporation on
a part-time basis only) during the last 5 years areliows:

Number of Shares

Name and Beneficially
Municipalit . Director Owned or Over Chief Occupation for the
P Y Position Sincé? Which Control or Past Five Years
of Residence Direction is
Exercised
Ken Lapierre President, C.E.OJ January 20, 1,120,000 Common Self employed, geologist, VP
Sudb Ontari and Director 2006 Shares Exploration Mustang
udbury, ©ntaro Minerals Corporation from
August, 1996 to April, 2006
and President of JML
Resources Ltd. from
October, 2001 to May, 2006
Peter Wood Vice-President, [January 20, 1,020,000 CommopSelf employed, geologist,
Sudbury. Ontario Exploration and | 2006 Shares President of Geodigital
Y, Director Mapping Systems Inc., a
geological consulting
company
William R, Corporate July 14, 2006 | Nil Lawyer  (Partner)  with
Johnstoné&” Secretary and Gardiner Roberts LLP sinc¢e
T to0. Ontari Director February 1, 2005. Prior to
oronto, ©ntario that, principal of Johnstone
& Company
Robin Lowé" Director January 20, |1,200,000 Commor] Owner/Operator of Waterlgo
. 2006 Shares Honda
Waterloo, Ontarig
Denis Arsenauft’ | Director September 13,| Nil Chief Financial Officer and
T to. Ontari 2006 Vice-President Finance with
oronto, ©ntario Orbus Pharma Inc. and|a
Chartered Accountant
Mike Kindy Chief Financial | N/A Nil Self-employed Chartered
Missi Officer Accountant and Financial
ssissauga, Consultant
Ontario

(1) Denotes member of the Audit Committee.
(2) The term of office of each director will expire a thext annual meeting of the shareholders of the
Corporation.

The directors and executive officers of the Corporatiera group, currently beneficially own, directly or
indirectly, or exercise control or direction over anraggte of 3,340,000 Common Shares representing
45.63% of the issued and outstanding Common Shares beforg gffeat to the Offering and 24.34% of
the issued and outstanding Common Shares on the comp&tiom Minimum Offering and 21.25% of the
issued and outstanding Common Shares on the completioa bfakimum Offering.
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The following is a profile of the background and expaséenf each of the current directors and executive
officers of the Corporation:

Ken Lapierre, P.Geo. — President, C.E.O. and Director

Mr. Lapierre, age 48, has over 25 years’ experience in theagnindustry. Since graduating from the
University of Western Ontario with a B.Sc., HonorsGeology, Mr. Lapierre has consulted in the junior
mining sector continuously. He has an excellent trackrdem the junior mining business and has co-
founded and managed several successful junior mining companéesdis the TSX Venture Exchange.
He has a proven ability in raising venture capital aber past 20 years. He has developed successful
partnerships with several major mining companies on airgjmint venture basis in advancing large
projects in precious and base metals. Ken has workedpmaration and mine geologist in gold, VMS,
PGMs, magmatic nickel-copper deposits and diamonds. Hédes successful as part of a team of
scientists that have specialized in mineral discoserieMr. Lapierre is a Fellow of the Geological
Association of Canada and a Professional Geoscieritisttve Association of Professional Geoscientist of
Ontario. Mr. Lapierre was the VP Exploration for Mustangnédals Corporation (“Mustang”), a TSX
Venture Exchange Listed Company, from August, 1996 untill Ap006. Mr. Lapierre continues to sit on
the Board of Director of Mustang. He was the PresidéidML Resources Ltd., a TSX Venture Listed
Company, from October, 2001 to May, 2006. Mr. Lapierre expectievote 100% of his time to the
affairs of the Corporation as an independent contractderua management agreement which will include
non-competition and non-disclosure covenants.

William R. Johnstone, LL.B — Corporate Secretary and Diretor

Mr. Johnstone, age 50, has been a partner at GardinertRahP since February of 2005 practicing in the
areas of corporate and securities law. Prior to thiat,Johnstone was the proprietor of Johnstone &
Company, a boutique corporate and securities law firm,tM@lve years. Mr. Johnstone has been
practicing law for 22 years. Mr. Johnstone is a direof Active Control Technology Inc., Outlook
Resources Inc., Romios Gold Resources Inc., Tribute feliénc. and Strait Gold Corporation, all of
which are listed on the TSX Venture Exchange. Mr. same will spend less than 5% of his time on the
affairs of the Corporation in his capacity as an offexed director of the Corporation.

Peter Wood, P.Eng., P.Geo. — Vice-President Exploraticand Director

Mr. Wood, age 46, has over 20 years’ experience in the mimitugtry and has worked as and exploration
geologist for several major mining companies and is now mgnaigeological consulting company which
was incorporated in 1991. Mr. Wood has been activelplmed in the exploration for gold, VMS,
platinum-group element and magmatic nickel-copper deposidsd@amonds with a number of junior
exploration companies. He has also been a part of aoratiph team that has made several significant
mineral discoveries. Peter holds an Honours B.Ais&Geological Engineering specializing in mineral
exploration and a M.Sc. in Economic Geology from theversity of Toronto. Mr. Wood is a licensed
Professional Engineer with Professional Engineersaf@ntand a Professional Geoscientist with the
Association of Professional Geoscientists of Ontarid the Association of Professional Engineers and
Geoscientists of the Province of Manitoba. Mr. Worgeets to devote 100% of his time to the affairs of
the Corporation as an independent contractor under a maeagegreement which will include non-
competition and non-disclosure covenants. Mr. Wood's ggrgent as a consultant for the Corporation
commenced on May 1, 2006 on a part time basis. Mr. Wooddsilbte his full time efforts to the
Corporation commencing November 1, 2006.

Robin Lowe — Director
Mr. Lowe, age 68, has established and run a number of higiclyessful businesses in his career. Mr.
Lowe is an avid prospector and brings his entreprenespidt and business expertise to the Corporation.

Mr. Lowe will spend less than 5% of his time on thaia#f of the Corporation in his capacity as a director
of the Corporation.
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Denis Arsenault, CA — Director

Mr. Arsenault, age 51, is V.P. Finance and C.F.O. of ORh#ma Inc. and has held his present position
since June 2001. Prior thereto, from March 2000 he waef Ehiancial Officer of Patent Enforcement
and Royalties Ltd. (now known as Blue Pearl Mining Ltd.patent and intellectual property investment
company, and prior thereto, from January 1999, he was Chiehétal Officer and Vice-President,
Finance of Trailmobile Canada Ltd., a truck-trailer mactwigng company. Mr. Arsenault is currently a
Director of other reporting issuers as follows: BluafP#®lining Ltd., The Endurance Fund Corp., and a
trustee of Agtech Income Fund.

Mike Kindy, CA — Chief Financial Officer

Mr. Kindy, age 44, is a Chartered Accountant and holds a pabtiounting license and a Bachelor of

Mathematics from the University of Waterloo. He veagartner in a public accounting firm in Toronto

from 1990 to 1995 at which point he initiated his own finahodnsulting business and a public accounting
practice. In addition to operating these ventures, Nfrdis also the V.P. Finance and C.F.O of ZTEST
Electronics Inc., a company listed on the TSX Ventwehange, and has held this position since 1997.

Other than Ken Lapierre, Peter Wood and Mike Kindy, radrtee Directors or Officers is an employee or
independent contractor of the Corporation and none batered into hon-competition or non-disclosure
agreements.

CORPORATE CEASE TRADE ORDERS OR BANKRUPTCIES

None of the directors or officers of the Corporatisnar within the past ten years prior to the datedfer
has been, a director, officer or promoter of any oiksuer that, while that person was acting in that
capacity:

(D) was subject to a cease trade or similar order aréer that denied the issuer access to
any statutory exemptions for a period of more than 30 caotise days; or
(2) was declared bankrupt or made a voluntary assignmésanikruptcy, made a proposal

under any legislation relating to bankruptcy or insolvencyhad been subject to or
instituted any proceedings, arrangement or compromisecvéttitors or had a receiver,
receiver manager or trustee appointed to hold the afdbtst person

except for William R. Johnstone who is corporate sacyetf PacRim Resources Inc. which has been
cease traded by the Ontario Securities Commission, hertA Securities Commission and the British
Columbia Securities Commission for failure to filedncial statements and Edda Resources Inc. which has
been cease traded by the Ontario Securities Commifsidailure to file financial statements and Mike
Kindy who was the Chief Financial Officer and a diread Afitex Financial Services Inc. which was
cease traded by the Ontario Securities Commission andliibeeta Securities Commission for failure to
file financial statements.

PENALTIES OR SANCTIONS

None of the directors or officers of the Corporatios haen subject to any penalties or sanctions imposed
by a court or relating to Canadian securities legislatiohy a Canadian securities regulatory authority or
has entered into a settlement agreement with a Canadiaritiss regulatory authority or has been subject
to any other penalties or sanctions imposed by a caurégulatory body that would be likely to be
considered important to a reasonable investor makingvastiment decision.

INDIVIDUAL BANKRUPTCIES

None of the directors or officers of the Corporati@s,hwithin the ten years prior to the date hereménb
declared bankrupt or made a voluntary assignment in backruptde a proposal under any legislation
relating to bankruptcy or insolvency or been subjecbrtanstituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receivenager or trustee appointed to hold the assets of
that individual.

40



CONFLICTS OF INTEREST

To the best of the Corporatienknowledge, there are no existing or potential confbttsterest among
the Corporation, its promoters, directors, officersotdrer members of management of the Corporation
except that certain of the directors, officers, promot@nd other members of management serve as
directors, officers, promoters and members of manageaiesther public companies and therefore it is
possible that a conflict may arise between their dui®sa director, officer, promoter or member of
management of such other companies and their dutiedieector, officer, promoter or management of the
Corporation. Reference is made to the heading “Managé&srigiscussion and Analysis-Transactions with
Related Parties” for particulars of transactions betwthe Corporation and the senior officers, directors
and shareholders of the Corporation.

The directors and officers of the Corporation are awhtke existence of laws governing accountability of
directors and officers for corporate opportunity and ré@ugiidisclosure by directors of conflicts of interest
and the Corporation will rely upon such laws in respéeny directorsand officersconflicts of interest or

in respect of any breaches of duty to any of its dirscand officers.

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table provides a summary of all annual and tenm compensation paid by the Corporation
to its President for the period from incorporation tegAst 31, 2006. The Corporation did not have any
other named executive officers during that period in thdtad no Chief Executive Officer or Chief
Financial Officer and no other executive officers of @@poration received total annual salary and bonus
in excess of CDN$150,000 (the “Named Executive Officers”).

) Long-term
Annual Compensation Compensation
Securities
. Name and Other Annual | Under Options All Other
Principal Position Year Salary Bonus | Compensation Granted Compensation
&) 6) ® (Total #) ()
Ken Lapierré? . _ Nil
_ 2006 | $40,000 Nil $4,8069 Nil
President

1) The Corporation retained Mike Kindy as Chief FinahCfficer in October 2006. Prior to that,

the Corporation did not have a Chief Financial Offic&o formal employment or consulting agreement
has been entered into at this time although the Coriporaitends to enter into a formal agreement with
Mr. Kindy following completion of the offering in early 2007

(2) Effective May 1, 2006, Mr. Lapierre was paid $10,000 pertm@lus G.S.T. and reimbursement
of out-of-pocket disbursements. No formal employment osaiting agreement has been entered into at
this time. It is anticipated that half of Mr. Lapiégrsalary to be paid upon closing of the Offering will
qualify as CEE for his role in the performance and superviof the recommended work program on the
Corporation's Shihan VMS Property although the Corporatitends to enter into a formal agreement with
Mr. Lapierre following completion of the offering in ea2007. The terms of the formal agreement will
include the payment of a salary of $10,000 per month, plus G8ifea (3) year term with a one (1) year
severance payment in the event of termination on chahgentrol, reimbursement of disbursements, a
vehicle allowance (as noted below) and such other tanmdsconditions as are deemed appropriate to the
disinterested directors of the Corporation. Other temag include the granting of a specified number of
stock options to the CEO.

3) Effective May 1, 2006, Mr. Lapierre was paid $1,200 penttméor the use of his vehicle.
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Option Grants by the Corporation

No Options have been granted by the Corporation to itseNafxecutive Officers for the period ended
August 31, 2006.

Options Exercised and Aggregate Remaining

No options were exercised by the Named Executive Offioérthe Corporation for the period ended
August 31, 2006 and no options were held by the Named Exedfficers as at August 31, 2006.

Long-term Incentive Plans

The Corporation currently has no long-term incentive @lather than stock options granted from time to
time by the board of directors under the provisionshef €orporation’s stock option plan which was
implemented on February 3, 2006.

Compensation of Directors

No compensation was paid by the Corporation since thee afaincorporation of the Corporation to its
directors pursuant to any other arrangement or in liempstandard arrangement. Directors who are not
executives or non-executive officers did not receive comtiensfor board or committee meetings
attended in the year.

Other Compensation Matters

The board of directors determines the level of compmEmsat respect of the directors and officers. There
were no long-term incentive awards made to any diremtafficer since the date of incorporation. There
are no pension plan benefits in place for any diremtmfficer. In addition, there are no plans in plactwi
respect to any director or officer regarding termoratf employment or change in responsibilities.

Employment Contracts

The Corporation does not have formal employment agnesnweth any of its executive officers. The
Corporation has agreed to pay Ken Lapierre a consultiagfe$10,000 per month and Peter Wood a
consulting fee of up to $10,000 per month. Both Mr. LapierreMmdVood will be supervising the work
program on the Corporation's Shihan VMS Property. ksismated that all of Mr. Wood's time will
qualify as CEE and approximately half of Mr. Lapierr@set will qualify as CEE. The balance of Mr.
Lapierre's time will be involved in the administratiohthe Corporation. As a result, it is estimated that
approximately $60,000 of Mr. Lapierre's time will be paid duworking capital during the first year after
the Closing.

INDEBTEDNESS OF DIRECTORS AND OFFICERS

No director, executive officer or promoter of the Corporgtor any of their respective associates or
affiliates, is or has been at any time since the daincorporation, indebted to the Corporation.

ESCROWED SHARES

In accordance with the Canadian Securities Adminissaiational Policy 46-201 entitled “Escrow for
Initial Public Offerings” (the Policy”) and pursuant to an agreement (tBscrow Agreement”) among
Ken Lapierre, Peter Wood and Robin Lowe (collectivihg “Principals”), the Corporation and Heritage
Trust Company (theTrustee”), a total of 3,340,000 Common Shares have been depositedsicitow
with the Trustee as escrow agent (tEscrowed Securities) and are held in escrow subject to the terms
of the Escrow Agreement as at the date of the finasgectus. Pursuant to the Escrow Agreement, the
following table discloses securities of the Corporatidrich are held in escrow:
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Designation of Class Number of Escrowed SecuritiesNumber of Escrowed Securities
and Percentage of Class After and percentage of Class After
Minimum Offering Maximum Offering
Common Shares 3,340,000 3,340,000
(24.34%) (21.25%)

Under the Policy, the Corporation may be an “emerging li5sAa emerging issuer is an issuer that does
not meet the “established issuer” criteria (includingsauner listed on The Toronto Stock Exchange in its
non-exempt category and an issuer that meets Tier 1 ligmgrements of the Exchange). Based on the
Corporation being an emerging issuer, the Escrowed Sesuwiliebe subject to a three year escrow. Ten
percent of each Principal’'s Escrowed Securities vellemempt from escrow effective on the receipt of
notice confirming the listing of the Common Sharesadbanadian stock exchangeiéting Notice”). The
balance of the Escrowed Securities will be releasedualdranches at six month intervals from the date of
the Listing Notice, with 15% of the Escrowed Securitiekased in each tranche. However, if the
Corporation completes the Maximum Offering, it may tetl on Tier 1 of the Exchange and the
Corporation would be considered an “established issuéthis is the case, the Escrowed Securities will
be subject to an eighteen month escrow. Twenty-fivegmerof each person’s Escrowed Securities will be
exempt from escrow effective on the receipt of the mgstilotice. The balance of the Escrowed Securities
will be released in equal tranches at six month interfvafa the date of the Listing Notice, with 25% of
the Escrowed Securities released in each tranche.

If the Corporation is initially an “emerging Issuer”,damwithin 18 months of the date of the Listing Notice,
the Corporation meets the established issuer critesisget out in the Policy, that number of Escrowed
Securities that would to that date have been eligible fease from escrow if the Corporation had been an
established issuer on the date of the Listing Notiteb& immediately released from escrow. After 18
months from the date of the Listing Notice, if ther@wation meets the established issuer criteriahell t
Escrowed Securities will be immediately released freanaav.

The Escrowed Securities cannot generally be transferretherwise dealt with while in escrow. Permitted
transfers or dealings within escrow include: (i) trarsfercontinuing or, upon their appointment, incoming
directors and senior officers of the Corporation or afaterial operating subsidiary, with approval of the
Corporation’s board of directors; (ii) transfers tpeason or company that, before the transfer, holdg mor
than 20% of the Common Shares; (iii) transfers toraqmeor company that, after the transfer, holds more
than 10% of the Common Shares and has the right to @lemppoint one or more directors or senior
officers of the Corporation or any of its material opiagasubsidiaries; (iv) transfers to an RRSP or simila
trustee plan provided that the only beneficiaries agettinsferor or the transferor’s spouse, children or
parents; (v) transfers upon bankruptcy to the trusteeamkrbiptcy; and (vi) pledges to a financial
institution as collateral for bona fideloan, provided that upon a realization the securitiegireisubject to
escrow. Tenders of Escrowed Securities to a take-ovendiitd be permitted provided that, if the holder
of the Escrowed Securities is a principal of the sucteissuer upon completion of the take-over bid,
securities received in exchange for tendered Escrowed Seswtie substituted in escrow on the basis of
the successor issuer’s escrow classification.

Any amendments to the Escrow Agreement require the egipad all securities regulators having
jurisdiction.

SEED SHARE RESALE RESTRICTIONS

Pursuant to its policies, the Exchange may impose holddseaf various lengths which apply where seed
shares have been issued to non-principals prior timitiied public offering. The purchase price of the seed
shares, and the time of their purchase relative tddtethe Exchange issues conditional acceptance for the
initial public offering, determines which, if any, Exchanbeld periods apply. Seed Share Resale
Restrictions do not replace any hold periods that apesed by securities laws; they are in addition to, and
run concurrently with, such hold period. There are a wit#1,000,000 Common Shares held by non-
principals of the Corporation that will be subject tedé restrictions representing 27.32% of the issued and
outstanding Common Shares prior to the completion of Qffering and 14.58% of the issued and
outstanding Common Shares on the completion of the Mmir@dfering and 12.72% of the issued and
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outstanding Common Shares on the completion of the Mai®@éfering. 1,000,000 of these Common
Shares will be subject to a Seed Share Escrow Agreeamehivill be held for up to three years and
released on the same schedule as the Escrow Agredrhentemaining 1,000,000 Common Shares will be
subject to a Seed Share Escrow Agreement and will bddrelgdelve months and released as to 25% after
4 months, 25% after 8 months and the balance afteroh?hs

PLAN OF DISTRIBUTION
DETAILS OF OFFERING

Pursuant to an agency agreemghé "Agency Agreement") dated as oNovember 28, 2006 between
the Corporation and the Agent, the Corporation has applaineeAgent as its agent to offer for sale to the
public only in the Provinces of Alberta, British ColuiabManitoba, Saskatchewan and Ontario on a
reasonable best efforts basis, 4,000,000 FT Units pricgd.30 per FT Unit and a minimum of 2,400,000
WC Units and a maximum of 4,400,000 WC Units priced as $8e2%C Unit for an aggregate purchase
price of a minimum of $1,800,000 and a maximum of $2,300,000. EB&it consists of one (1) Flow-
Through Share and one-half Y of a FTU Warrant. Each WC Unit consist of one Common Share and
one (1) WC Warrant. The Agent will be paid a corporatarfcial fee of $20,000 plus G.S.T. and wiill
receive a commission equal to 10% of the gross proceetie @ffering and will be reimbursed by the
Corporation for their legal fees and expenses estimat$20s000. In addition, at the time of Closing of
the Offering, the Corporation will grant to the Agehg tAgent’s Option which shall entitle the Agent to
acquire the number of Agent’s Units equal to 10% of tlmaber of FT Units and WC Units sold under the
Offering at $0.25 per unit for a period of twenty-four (24) therfrom the Closing of the Offering. This
Prospectus also qualifies the distribution of the AgentsoBp

FLOW-THROUGH SHARES

Subscriptions for Flow-Through Shares through the purchas&@ dinits will be made by the Agent, or
any sub-agents of the Agent, as agent for and on behalf Bfow-Through Subscribers. Flow-Through
Subscribers who place an order to purchase FT Unitbwitleemed to have authorized the Agent, or any
sub-agents of the Agent, to execute, on their behalfFtbw-Through Agreement. The Flow-Through
Agreement will contain, among other things, the follownegresentations and warranties made by the
Flow-Through Subscriber to the Corporation, namely that:

(a) the subscription by each Flow-Through Subscriber iestity) acceptance by the Corporation and
is effective only upon such acceptance;

(b) each Flow-Through Subscriber has received and reviewepyeof this Prospectus;

(c) each Flow-Through Subscriber waives any right heher may have to any federal or provincial
credits, grants or similar or like payments, othanttas set out in this prospectus arising or
resulting from incurring Qualifying Expenditures and ackremlgles that such credits, grants and
similar or like payments shall belong to, be vested in amua solely to the benefit of the
Corporation;

(d) the obligation of the Corporation to renounce QualdyExpenditures shall be limited to the
extent specifically stated in this Prospectus;

(e) each Flow-Through Subscriber is not a non-resideBanfda for the purposes of the Tax Act;

() each Flow-Through Subscriber is of the full age of arigj and has the legal capacity and
competence to enter into and be bound by the Flow-Throggkefnent; and

(g) the Flow-Through Subscribers presently deal, and willlatelevant times continue to deal, at
arm’s length with the Corporation for the purposes of twe Act.

Under the Flow-Through Agreement, the Corporation vgtea to incur in 2007 Qualifying Expenditures
in an amount equal to the Commitment Amount and wilbtace such expenses to each Subscriber of
Flow-Through Sharepro rata as of an effective date of December 31, 2006. The Corporaill
covenant to each Flow-Through Subscriber that it is aipah-business corporation under the provisions
of the Tax Act.
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CLOSING AND OTHER MATTERS

The Agent has agreed to use its best efforts to secusergitons for all of the FT Units and WC Units
offered hereunder and may make sub-agency arrangementsthéthinvestment dealers at no additional
cost to the Corporation. The obligations of the Agemteurthe Agency Agreement may be terminated at
the Agents discretion on the basis of their assessment thabffeeng cannot be sold or the state of
financial markets or upon the occurrence of certairedtavents. The Agent is not obligated, directly or
indirectly, to purchase any of the FT Units and WC §)thtt are not sold.

There is currently no market through which the secsriifethe Corporation may be sold. The price of the
FT Units and the WC Units and the exercise price offfid Warrants and WC Warrants were determined
through negotiations between the Corporation and the Agent.

All subscription funds received by the Agent will be hejdhe Agent, pending Closing. Closing will take
place on a day or days as agreed to between the Coopaxatl the Agent. It is expected that Closing will
occur on or before December 11, 2006 but in any eventtaotlkean December 29, 2006. This Offering
will be discontinued if the Closing in respect of at tahe Minimum Offering has not occurred on or prior
to the date that is 90 days from the issuance of refmifhiis Prospectus unless the Agent and each of the
persons or companies that subscribed for FT Units and W& during that period and the applicable
regulatory authorities consent to a continuation of tHer®dg.

Subscriptions for FT Units and WC Units will be receigedbject to rejection or allotment in whole or in
part and the Corporation reserves the right to closestibscription books at any time. Certificates
representing the Flow-Through Shares and the Common sShae the FTU Warrants and the WC
Warrants comprising the FT Units and WC Units respelstiwill be available at Closing.

The FT Units and WC Units have not been and aremended to be registered under the U.S. Securities
Act or the securities laws of any state of the Unistdtes and may not be offered or sold in the United
States or to any U.S. Person (as that term is deiimBegulation S under the U.S. Securities Act) without

registration or exemption from registration. This Profge does not constitute an offer to sell or a

solicitation of an offer to buy any of the FT UnitsWC Units in the United States.

SHARES SUBJECT TO ISSUANCE

There are no Common Shares or other securities dCdingoration reserved for issuance pursuant to any
outstanding options, warrants or other agreements tchwhée Corporation is a party except as follows:

Number of common shares Nature of Reservation Terms

150,000 Option Payments for Shihan 75,000 shares issuable on each of the first
VMS Property and second anniversary of the closing of the

Shihan Agreement

4,000,000 Flow-Through Shares comprisingPayment of $0.30 per FT Unit
FT Units

4,400,000 Common Shares comprising W@ayment of $0.25 per WC Unit
Units

2,000,000 Common Shares issuable on theExercisable at $0.35 per share for a period
exercise of FTU Warrants of 24 months from the Closing Date
comprising FT Units

4,400,000 Common Shares issuable on theExercisable at $0.30 per share for a period
exercise of WC Warrants of 24 months from the Closing Date
comprising WC Units

840,000 Common Shares comprising parPayment of $0.25 per Agent’s Unit for 24

of the Agent’s Units issuable on months from Closing Date
the exercise of the Agent's
Option
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840,000 Common Shares issuable on the Exercisable at $0.30 per share for a period
exercise of WC Warrants of 24 months from Closing Date
comprising part of the Agent’s
Units issuable on exercise of the
Agent’s Option

16,630,000

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Gardiner Roberts LLP, counsel to@oeporation, the following summary describes the
principal Canadian federal income tax considerationsupuntsto the Tax Act and the regulations
thereundel(the “Regulations”) generally applicable to a subscriber who acquires Flowtdir Shares,
Common Shares, FT Warrants or WC Warrdttte “Securities”) pursuant to this Offering and who, for
the purposes of the Tax Act and at all relevant timekjshany of the Securities as capital property, is
resident or is deemed to be resident of Canada andatesis’'s-length with the Corporation. Generally,
the Securities will be considered to be capital progerty subscriber provided the subscriber does not hold
the Securities in the course of carrying on a busiokgading or dealing in securities and has not acduire
them in one or more transactions considered to la@aenture in the nature of trade.

This summary does not apply to a subscriber: (i) that ‘igriacipal-business corporation” within the
meaning of the Tax Act; (i) whose business includesngadr dealing in rights, licenses or privileges to
explore for, drill for or take minerals, petroleum, nakgas or other related hydrocarbons; (iii) that is a
“financial institution”, “specified financial institutn” or an interest which constitutes a “tax shelter
investment”, all within the meaning of the Tax Act;(w) that is a partnership or trust.

This summary assumes that the Corporation (i) wikenall tax filings for the renunciation of Qualifying
Expenditures in the manner and within the time requirethbyl'ax Act and that all renunciations will be
validly made; (ii) will incur sufficient Qualifying Expalitures to enable it to renounce to the subscritifers
Flow-Through Shares all of the expenses that the Coiporagrees to renounce effective on the
applicable renunciation date; and (jii) is and will main at all material times its status as a “prineipal
business corporation” for purposes of the Tax Act. Thimreary assumes that no Flow-Through Shares
will be “prescribed shares” within the meaning of the« Pact. In addition, while the Corporation will
furnish each subscriber of Flow-Through Shares with infitomaelevant to the subscriber’'s Canadian
federal and provincial income tax returns, the pratan and filing of those returns will remain the
responsibility of each subscriber.

This summary is based upon the provisions of the TaxaAdt the Regulations in force as of the date
hereof, all specific proposals to amend the Tax Acttaadregulations that have been publicly announced
prior to the date hereofthe "Proposed Amendments") and counsels' understanding of applicable
jurisprudence and the current published administratiaetipes of the Canada Revenue Agency. This
summary assumes the Proposed Amendments will be ena¢heriform proposed, however, no assurance
can be given that the Proposed Amendments will be eniactied form proposed, if at all.

This summary is not exhaustive of all possible Canafdideral income tax considerations and, except for
the Proposed Amendments, does not take into account angeshan the law, whether by legislative,
governmental or judicial action, nor does it take into actqumovincial, territorial or foreign tax
considerations, which may differ significantly frohose discussed herein.

This summary is of a general nature only and is not interetd to be, nor should it be construed to be,
legal or tax advice to any subscriber of Securities, ando representations with respect to the income
tax consequences to any subscriber are made. Consequgnfiubscribers of Securities should consult
their own tax advisors for advice with respect to théax consequences to them of acquiring Securities
pursuant to this offering, having regard to their particular circumstances.
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ALLOCATION OF PURCHASE PRICE FOR WC UNITS AND FT UN ITS

A subscriber for a WC Unit will be required to allocdle subscription price paid for such WC Unit
(together with any reasonable acquisition costs) oeaaonable basis among the Common Share and the
WC Warrant received by the subscriber for purposes of rditierg the cost of each for income tax
purposes. The Corporation is of the view that the afloo of $0.25 (rounding to the nearest whole
number) to a Common Share and $0.0001 to a WC Warrargsjpecet of the WC Units would be
reasonable. Such allocation is not binding on the CaRadanue Agency.

A subscriber for a FT Unit will be required to allocdbe subscription price paid for such FT Unit
(together with any reasonable acquisition costs) omaaonable basis among the Common Share and the
FTU Warrant received by the subscriber for purposes armgting the cost of each for income tax
purposes. The Corporation is of the view that the aflon of $0.29995 to a Common Share and $0.00005
to one-half FT Warrant in respect of the FT Units woulddmsonable. Such allocation is not binding on
the Canada Revenue Agency.

CANADIAN EXPLORATION EXPENSE

The Corporation will be entitled to renounce QualifyiBgpenditures incurred by it to subscribers in an

amount equal to the subscription price for the Flowetigh Shares as permitted by and in accordance with
the Tax Act. Such Qualifying Expenditures that is propeelyounced to a subscriber will be deemed to

have been incurred by the subscriber on the effectivee afahe renunciation. The Corporation generally

will be entitled to renounce Qualifying Expendituresuimed by it on or after the date that subscriptions for

the Flow-Through Shares are accepted.

The Tax Act contains a retroactive renunciation piowighat will permit the Corporation to renounce to
subscribers of Flow-Through Shares as of an effectiveafddecember 31, 2006, Qualifying Expenditures
that the Corporation incurs in 2007. For this providmmpply in respect of a Flow-Through Share, the
subscriber must have paid the consideration in moneyh&share, the Flow-Through Agreement must
have been entered into on or prior to December 31, 2006har®Ubscriber must deal at arm’s length with
the Corporation throughout 2007. The Corporation mustraide the renunciation in January, February
or March of 2007. In the event that the Corporation de¢gutly expend the amounts renounced under
the retroactive renunciation provision by the end of 2@&,Corporation will be required to reduce the
amount of Qualifying Expenditures renounced to the sutesariand the subscribers’ income tax returns
for the years in which the Qualifying Expenditures welaimed will be reassessed accordingly. A
subscriber will not be subject to any penalties for smgh reassessment and will not be subject to any
interest charges for any additional taxes payable if sayastare paid by the subscriber on or prior to April
30, 2008.

The Flow-Through Agreement will provide that, if the Gagtion does not incur and renounce Qualifying
Expenditures equal to the Commitment Amount, the Coriporatill indemnify the Subscribers for any
additional tax payable as a result of such failure of @oeporation (fhdemnity Payment’). If a
Subscriber receives an Indemnity Payment, it is the dzarRevenue Agency's position that such
Indemnity Payment would be included in calculating the Sutmscsiincome but the Subscriber may make
an election under subsection 12(2.2) of Tla& Actto exclude it. The Corporation is obligated under the
Flow-Through Agreement to expend the Commitment Amount ge®é&er 31, 2007 failing which the
Indemnity Payment will be payable. The Corporationfishe view that the expenditures to be made in
respect of the $1,200,000 work program recommended in theatRejloqualify as CEE and that such
expenditures will be made prior to December 31, 2007 suchdhademnity Payment will be payable.

A subscriber for Flow-Through Shares to whom the Corpmratnounces Qualifying Expenditures will
have such expenses added to the subscriber's cumulativ"CEEE”). A subscriber may deduct in
computing the subscriber's income from all sources taxation year an amount not exceeding 100% of
the balance of the subscriber's CCEE at the end btakation year. Deductions claimed by a subscriber
reduce the subscriber's CCEE by the amount claimed. el extient that a subscriber does not deduct the
full CCEE balance at the end of the taxation yeas,lthlance will be carried forward and the subscriber
will be entitled to claim deductions in respect theieagubsequent taxation years in accordance with, and
subject to the restrictions under, the provisionthefTax Act.
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The disposition of Flow-Through Shares will not reducelaseriber's CCEE. Certain restrictions apply in
respect of the deduction of CCEE following an acquisitiorcasitrol and certain reorganizations of a
corporate subscriber. Corporate subscribers should cotailt own tax advisors with respect to the
application of these rules.

A subscriber who disposes of Flow-Through Shares will retenentitiement to receive renunciations of
CEE from the Corporation as described above, as wéfleagbility to deduct any CEE previously deemed
to have been incurred by the subscriber, and a subsequehager of such Flow-Through Shares will not
be entitled to any renunciation of any CEE in respieateof.

ADJUSTED COST BASE

For tax purposes, the initial cost to a subscriber ef Rlow-Through Shares is deemed to be nil. The
adjusted cost base of any Flow-Through Shares acquired puteutni$ Offering will generally be the
average of the cost of all such shares including allr @@leenmon Shares acquired by the holder under this
offering or otherwise held by the holder for the purposeadéulating capital gains or capital losses on
subsequent dispositions of such shares.

EXERCISE OR EXPIRY OF WARRANTS

The exercise of FTU Warrants or WC Warrants in exchamg€dmmon Shares will not be considered to
be a disposition of property for tax purposes. Rathercaketo the subscriber of such FTU Warrants or
WC Warrants plus the amount paid on the exercise of the\Warrants or WC Warrants will constitute
the cost to the subscriber of the Common Sharesggorad. As a result, no gain or loss will be realized on
the acquisition by the holder of Common Shares pursimatiie exercise of the FTU Warrants or WC
Warrants. The cost of the Common Shares to a subseviie acquires the shares by exercising the FTU
Warrants or WC Warrants must generally be averaged Wwehcost of any other Common Shares
(including any Flow-Through Shares) held by such subscribezapsal property. The expiry of an
unexercised FTU Warrant or WC Warrant will generally resub capital loss to the subscriber equal to
the adjusted cost base of the FTU Warrant or WC Warrant

DISPOSITION OF FTU WARRANTS, WC WARRANTS, COMMON SHAR ES OR FLOW-
THROUGH SHARES

Any disposition or deemed disposition of FTU WarrantS\&& Warrants (other than on the exercise or
expiry thereof), Common Shares or Flow-Through Shares sybscriber (other than to the Corporation)
will result in the realization of a capital gain @apital loss) in the taxation year of the dispositiorthe
extent the proceeds of disposition exceed (or are exceed#uelgggregate of the adjusted cost base of the
disposed property and any reasonable costs of disposition.

One-half of the amount of any capital gain realized bulsaiber in a taxation year generally must be
included in the income of the subscriber for the yeaa texable capital gain, and one-half of any capital
loss realized by a subscriber in a taxation year neagdnlucted as an allowable capital loss from taxable
capital gains realized by the subscriber in that yahowable capital losses in excess of taxable capital
gains may generally be carried back and deducted in any dhtee preceding taxation years or carried
forward and deducted in any subsequent taxation year againtixable capital gains realized in such
years subject to and in accordance with the Tax Acerd/h loss is otherwise realized by a corporation on
Common Shares or Flow-Through Shares, the amount ddskemay be reduced in respect of dividends
received on the disposed shares, in accordance witlincerias in the Tax Act.

A subscriber that throughout the relevant taxation year ICanadian-controlled private corporation”, as

defined in the Tax Act, may be liable to pay a refundadeof 6 2/3% on certain investment income,
including taxable capital gains.
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CUMULATIVE NET INVESTMENT LOSS

One half of the amount of CEE renounced to a subscrideimeiease the subscriber's cumulative net
investment loss CNIL ). A subscriber's CNIL may impact a subscriber'ditgtib claim the capital gains
deduction available on the disposition of certain qualifysmall business corporation shares and farm

property.
MINIMUM TAX

Pursuant to the alternative minimum tax rules in the Tetx the tax otherwise payable under Part | of the
Tax Act by an individual (other than certain trusts) witk be less than the minimum amount computed by
reference to the individual's "adjusted taxable incofoe"the year. For these purposes the minimum
amount generally means the "aggregate percentage"tiiaffeate of 15.25% for 2006) of adjusted taxable
income in excess of $40,000. In calculating adjusted taxable eéomnthis purpose, certain deductions
and credits otherwise available are disallowed andioestaounts otherwise not taxable are included in
income. These disallowed items include deductions in reqgfe€CEE in excess of the individual's
resource income before deduction of those amounts.yi@gtharges incurred by a subscriber in respect
of Flow-Through Shares may also be disallowed in a sinmlanner in computing “adjusted taxable
income”. Also included in adjusted taxable income are 80éapital gains.

Whether and to what extent a particular individual wdl dubject to minimum tax will depend upon the
amount of the individual's income, the sources froniciviit is derived and the nature and amount of any
deductions that are claimed. Any additional tax payableafgear resulting from the application of the
minimum tax provisions is recoverable to the extenttéxeotherwise determined exceeds the minimum
amount for any of the following seven taxation years.

RISK FACTORS

Subscribers of FT Units or WC Units should carefullgsider the following risk factors, in addition to the
other information contained in this prospectus, befomehasing the securities. The risks and uncertainties
below are not the only ones facing the Corporation. Aadit risks and uncertainties not presently known
to the Corporation or that the Corporation currentigsiders immaterial may also impair the business and
operations of the Corporation and cause the price ofettwrities of the Corporation to decline. If any of
the following risks actually occur, the Corporation's bussnmay be harmed and the financial condition
and results of operation may suffer significantly. Int tkeent, the trading price of the Common Shares
could decline and purchasers of the FT Units or WC Umiéy lose all or part of their investment.
Prospective investors should review the risks withr legial and financial advisors and should consider, in
addition to the matters set forth elsewhere in thisgaasis, the following risks of purchasing the FT Units
or WC Units.

OPERATING HISTORY

The Corporation has a very limited history of operatjas in the early stage of development and must be
considered a start-up. As such, the Corporation is sutjeatany risks common to such enterprises,

including under-capitalization, cash shortages, limitatisite respect to personnel, financial and other

resources and lack of revenues. There is no assurandedt@arporation will be successful in achieving a

return on shareholders’ investment and the likelihooduotass must be considered in light of its early

stage of operations. The Corporation has no intentionyigany dividends in the foreseeable future.

KEY PERSONNEL

The success of the Corporation will be largely dependent dipe performance of its key officers,
consultants and employees. Locating mineral deposits dependshumber of factors, not the least of
which is the technical skill of the exploration persorineblved. The success of the Corporation is largely
dependent on the performance of its key individuals. Faituretain key individuals or to attract or retain
additional key individuals with necessary skills could havenaterially adverse impact upon the
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Corporation’s success. The Corporation has not purclesetkey-man” insurance with respect to any of
its directors, officers or key employees and has nomuplans to do so.

CONFLICTS OF INTEREST

Certain directors and officers of the Corporation@renay become associated with other natural resource
companies which may give rise to conflicts of interdataccordance with the Business Corporations Act
(Ontario), directors who have a material interestrig person who is a party to a material contract or a
proposed material contract with the Corporation areiredusubject to certain exceptions, to disclose that
interest and generally abstain from voting on anylu¢i®n to approve the contract. In addition, the
directors and the officers are required to act honesttly/in good faith with a view to the best interests of
the Corporation. The directors and officers of the Qatjan have either other full-time employment or
other business or time restrictions placed on them aoor@ingly, the Corporation will not be the only
business enterprise of these directors and officers.

ADDITIONAL CAPITAL

The exploration and development of the Corporation's piepewill require substantial additional
financing. Failure to obtain sufficient financing mauk in delaying or indefinite postponement of
exploration, development or production on any or all of @weporation's properties or even a loss of
property interests. The Corporation will also requidglitonal funding to acquire further property
interests. The ability of the Corporation to arrangehsfinancing in the future will depend, in part, upon
the prevailing capital market conditions as well as thsress performance of the Corporation. There can
be no assurance that the Corporation will be successitd efforts to arrange additional financing on
terms satisfactory to the Corporation. If additionabificing is raised by the issuance of shares from
treasury of the Corporation, control of the Corporatinay change and security holders may suffer
additional dilution.

INTEREST IN PRINCIPAL PROPERTY

The Corporation does not own the Shihan VMS Property,ceaty has the right to earn an interest in the
Shihan VMS Property through the Shihan Agreement. To #a 100% interest in the Shihan VMS
Property, the Corporation is required to expend $300,000 onhiharSVMS Property by July 2009, to
issue 150,000 Common Shares by July of 2008 and make a further $52,%88 ioption payments by
July of 2009. If the Corporation fails to meet these expp@redand time obligations under the Shihan
Agreement, the Corporation may lose its right to earrinterest in the Shihan VMS Property and forfeit
any funds expended to such time.

TITLE

No assurances can be given that title defects tohhe$s VMS Property do not exist. The Shihan VMS
Property has not been surveyed. The Shihan VMS Promeaty be subject to prior unregistered
agreements, interests or land claims and title mayfbeted by undetected defects. If title defects do exist,
it is possible that the Corporation may lose all pogtion of its right, title, estate and interest in émthe
Shihan VMS Property, when and if earned, to which theedifect relates.

Title to mineral interests in some jurisdictions iseaftnot susceptible to determination without incurring
substantial expense. In accordance with industry pra¢tieeCorporation conducts such title reviews in
connection with its properties as it believes areroemsurate with the value of such properties. The hctua
interest of the Corporation in certain properties may fram the Corporation’s records.

There is no guarantee that title to the Shihan VMS Prpme the Corporation’s its rights to earn an
interest in the Shihan VMS Property will not be chadied or impugned. Also, in many countries claims
have been made and new claims are being made by abopgiogles that call into question the rights
granted by the governments of these countries.
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HIGHLY SPECULATIVE BUSINESS

The nature of the Corporation’s business is highly sp#igel due to its proposed involvement in the
exploration, development and production of minerals. Expbordor minerals involves many risks, which
even a combination of experience, knowledge and carefulai@h may not be able to overcome. There
is no assurance that any commercial quantities ofwillebe discovered by the Corporation. The
commercial viability of a mineral deposit, if discoverepends upon a number of factors including the
particular attributes of the deposits (principally sizel gmade), the proximity to the infrastructure, the
impact of mine development on the environment, environaheegulations imposed by various levels of
government and the competitive nature of the industry lwltiauses base metal prices to fluctuate
substantially over short periods of time. Most of thiestors are beyond the control of the Corporation.
Mineral exploration and development are highly speculativé few properties that are explored are
ultimately placed into commercial productioriThe investment involves a high degree of risk and
should only be considered by those persons who can affordatal loss of their investment. Investors
must rely on management of the Corporation and those whare not prepared to do so should not
invest.

EARLY STAGE PROPERTY

The properties in which the Corporation has an intexettte right to acquire an interest, are in the early
exploration stage and is without either resources orveseThe proposed program on the Shihan VMS
Property is an exploratory search for a mineral depbsitelopment of the Shihan VMS Property will only
follow upon obtaining satisfactory results. Explorationdad the development of minerals involve a high
degree of risk and few properties, which are explored, &imatély developed into producing properties.
There is no assurance that the Corporation’s exploraial development activities will result in any
discoveries of commercial bodies of ore. The long-ternsemscof the Corporation’s operations will be in
large part directly related to the cost and success ekploration programs, which may be affected by a
number of factors.

INSUFFICIENT RESOURCES OR RESERVES

Substantial additional expenditures will be required tobéista either resources or reserves on mineral
properties and to develop processes to extract the minéalsassurance can be given that minerals will
be discovered in sufficient quantities to justify commedraperations or that the funds required for
development can be obtained on a timely basis or at all.

BARRIERS TO COMMERCIAL PRODUCTION

The Corporation will rely upon consultants and othens donstruction and operating expertise. The
economics of developing mineral properties is affectednbpy factors including but not limited to the
cost of operations, grade of ore, fluctuating mineral msylasts of processing equipment, competition,
extensions on licenses and such other factors as goeetmegulations, including regulations relating to
titte to mineral concessions, royalties, allowapl®duction, importing and exporting of minerals and
environmental protection. Many of the above factoestzeyond the control of the Corporation. Depending
on the price of minerals produced, the Corporation megraéne that it is impractical to either commence
or continue commercial production.
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MAINTAINING INTERESTS IN MINERAL PROPERTIES

The Corporation’s continuing right to initially earndasubsequently maintain its ownership in its mineral
property interests will be dependent upon compliance aggiicable laws and with agreements to which it
is a party. The Corporation’s properties consistasfous rights to acquire interests in lands prospective
for mineral exploration. There is no assurance tth@tCorporation will be able to obtain and/or maintain
all required permits and licences to carry on its opamati Additional expenditures will be required by the
Corporation to maintain its interests in its properti@gere can be no assurance that the Corporation will
have the funds, will be able to raise the funds or willabke to comply with the provisions of the
agreements relating to its properties which would entitte an interest therein and if it fails to do so its
interest in certain of these properties may be reducbéd tst.

ACQUIRING ADDITIONAL PROPERTIES

Significant and increasing competition exists for mahexcquisition opportunities throughout the world.

As a result of this competition, some of which is widinge, better established mining companies with
substantial capabilities and greater financial and teahmé&sources, the Corporation may be unable to
acquire rights to exploit additional attractive miningpedies on terms it considers acceptable.

UNINSURED RISKS

The Corporation does not currently have any liabilitgurance. Even if the Corporation were able to
obtain such liability insurance in the future in an amtowvhich management considers adequate, the costs
of such insurance may be prohibitive and the natureeafishs for mining companies is such that liabilities
might exceed policy limits, the liabilities and hazamight not be insurable, or the Corporation might not
elect to insure itself against such liabilities duehtgh premium costs or other reasons. Should such
liabilities occur, the Corporation would incur sign#it costs that would have a material adverse effect
upon its financial conditionThe Corporation does not currently have any liability insuance in place.

EXTERNAL MARKET FACTORS

The marketability and price of minerals which may bguered or discovered by the Corporation will be
affected by numerous factors beyond the control of thpdtation. The Corporation will be affected by
changing production costs, the supply or/and demand for afnéne rate of inflation, the inventory levels
of minerals held by competing companies, the political renmient and changes in international
investment patterns and the costs of capital.

GOVERNMENTAL AND REGULATORY REQUIREMENTS

Government approvals and permits are currently, and mégifuture be, required in connection with the
Corporation’s operations. To the extent such approvalseguired and not obtained, the Corporation may
be restricted or prohibited from proceeding with planngaogation or development activities. Failure to
comply with applicable laws, regulations and permittinguieements may result in enforcement actions
thereunder, including orders issued by regulatory or judicidlogities causing operations to cease or be
curtailed, and may include corrective measures requiripgataexpenditures, installation of additional
equipment, or remedial actions. Parties engaged in mimpiegtions may be required to compensate those
suffering loss or damage by reason of the mining a@s/éind may be liable for civil or criminal fines or
penalties imposed for violations of applicable lawsegutations. Amendments to current laws, regulations
and permitting requirements, or more stringent applicaifagxisting laws, could have a material adverse
impact on the Corporation and cause increases in tapgganditures or production costs or reductions in
levels of production at producing properties or require éfyament or delays in development of
properties.

ENVIRONMENTAL REGULATIONS
Due to the early stage of the Corporation’s operations andts minimal capitalization any

environmental issues or any changes in environmental reguions would seriously adversely affect
the Corporation.
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All phases of the Corporation’s operations are subjecertgironmental regulation. Environmental
legislation is becoming stricter, with increased firsesl penalties for non-compliance, more stringent
environmental assessments of proposed projects anigltadmed degree of responsibility for companies
and their officers, directors and employees. There eanobassurance that environmental regulation will
not adversely affect the Corporatisroperations. Environmental hazards may exist on a piyapewhich

the Corporation holds an interest which are unknowhedCorporation at present which have been caused
by previous or existing owners or operators of the ptgper

Environmental legislation provides for restrictionsdgorohibitions on spills, releases or emissions of
various substances produced in association with certaimgnindustry operations, such as seepage from
tailings disposal areas, which would result in environmgumifution. A breach of such legislation may
result in the imposition of fines and penalties. In additicertain types of operations require the
submission and approval of environmental impact assessntemtironmental legislation is evolving in a
manner which means stricter standards, and enforcefireset and penalties for non-compliance are more
stringent.

Environmental assessments of proposed projects céweightened degree of responsibility for companies
and directors, officers and employees. The cost of camgsi with changes in governmental regulations
has a potential to reduce the profitability of operatioisere is no assurance that future changes in
environmental regulation, if any, will not adverseffeat the Corporatiols operations. The Corporation
intends to fully comply with all environmental regulatsan all of the countries in which it is active.

COMMODITY PRICES AND EXCHANGE RATE FLUCTUATIONS

The feasibility of mineral exploration is significantiyfected by changes in the market price of zinc and
gold. Zinc and gold prices fluctuate widely and are affebyedumerous factors beyond the Corporation's
control. The level of interest rates, the rate dfation, world supply of zinc and gold and stability of
exchange rates can all cause significant fluctuationgnion and gold prices. Such external economic
factors are in turn influenced by changes in internationastment patterns and monetary systems and
political developments.

CANADIAN FEDERAL TAX TREATMENT OF FLOW-THROUGH SHAR ES

The tax treatment applicable with respect to mineral cegpibn activities and flow-through shares
constitutes a major factor when considering an imvest in the Flow-Through Shares comprising the FT
Units. There is no guarantee that the taxation lawsegualations and the current administrative practices
of both the federal and provincial tax authorities widt be amended or construed in such a way that the
tax considerations for a subscriber holding Flow-Thro8hhres will not be altered. Moreover, there is no
guarantee that there will not be any differences of opirtbetween the federal and provincial tax
authorities with respect to the tax treatment of thewHhrough Shares including anticipated tax
deductions, the status of such Flow-Through Shares and tikigiesc contemplated by the Corporation's
exploration and development programs. Consequently, xheotesiderations for subscribers holding or
selling Flow-Through Shares may be fundamentally alterexk SCanadian Federal Income Tax
Considerations".

The Flow-Through Shares are designed for investors wingsene is subject to high marginal tax rates.
The right to deduct Qualifying Expenditures accrues to thmv-Fhrough Subscriber and is not
transferable.

There is no guarantee that an amount equal to thepimtededs of the sale of the Flow-Through Shares
will be expended on or prior to December 31, 2007 as Qualifykpenditures resulting in the deductions
described under "Canadian Federal Income Tax Consideratibrise Corporation does not expend an
amount equal to the proceeds from the sale of the-Flwough Shares so as to incur Qualifying
Expenditures prior to December 31, 2007, the Corporation i#stlite the amount of expenses that it has
renounced in favour of the investors and the investoiisbeireassessed and will remit the tax benefits
from which they would have benefited. Subscribers wik e subject to penalties for any such
reassessment and no interest will be payable on sudfoadbtax if such tax is paid by April 30, 2008.
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DIVIDEND POLICY

No dividends on the Common Shares have been paid by tper@ton to date. For the foreseeable future
no dividends on the Common Shares will be paid to sbitets.

ABSENCE OF PUBLIC TRADING MARKET
Currently, there is no public market for the Common &haand there can be no assurance that an active
market for the Common Shares will develop or be sustlagiter this Offering. If an active public market
for the Common Shares does not develop, the liquidityRiirehases investment may be limited and the
share price may decline below its initial public offeriprice.
CURRENCY RISK
The Corporation may also be impacted by changes in tiaege rate between the $ and the US$.
ARBITRARY OFFERING PRICE
The offering price of the FT Units and the WC Units Hmen determined by the Corporation in
consultation with the Agent. The offering price is notirdication of the value of the Common Shares or
that any of the Common Shares could be sold for an amquat ® the offering price or for any amount.
PROMOTERS
Each of Ken Lapierre and Peter Wood may be considerbe tbe promoters of the Corporation, as they
have taken the initiative in founding the business of tbgp@ation. The number of Common Shares
currently held by each of the promoters, and the nurab&@ommon Shares which they will hold on the
completion of the Offering, is set out above under thedimg “Directors and Officers.” Except for the
compensation paid and payable to Ken Lapierre and Peted \&s described above under the headings
“Executive Compensation” and “Management’s Discussion and gisalynone of the promoters has
received or is to receive anything of value from thepGration or any subsidiary of the Corporation.
LEGAL PROCEEDINGS
There are no legal proceedings by or against the Coipoi@t affecting the Corporation’s business as of
the date of this prospectus.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS
Except as otherwise disclosed herein, no directorfimeofor any associate or affiliate has had any @ster
in a material transaction of the Corporation.
AUDITORS
The auditors of the Corporation are Wasserman Ramsayie@th Accountants, 300 John Street, Suite
606, Thornhill, Ontario L3T 5W4.
REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent for the Corporatidteistage Trust Company, 4 King Street West, Suite
1320, Toronto, Ontario M5H 1B6.
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MATERIAL CONTRACTS

During the past two years, the Corporation or its presors and subsidiaries have entered into the
following contracts, which are currently material:

1. Agency Agreement dated the November 28, 2006, between ther&ion and the Agent;

2. Flow-Through Agreement to be entered into on or beftwsil@y between the Corporation
and the Agent on behalf of the subscribers for FT Units;

3. Shihan Agreement dated July 14, 2006 between the Corpazatidthe VMS Vendors;

4, Warrant Indenture to be entered into on or before kh&r@ between the Corporation and
Heritage Trust Company in respect of the WC Warrants;

5. Warrant Indenture to be entered into on or before kh&ng between the Corporation and
Heritage Trust Company in respect of the FTU Warrants;

6. Escrow Agreement dated November 28, 2006; and

7 Seed Share Escrow Agreements dated November 28, 2006.

Copies of the foregoing agreements will be availableirfepection while the securities offered by this
Prospectus are in the course of distribution and for agef 30 days thereafter at the registered head
office of the Corporation at 1297 Kelly Lake Road, Sudburyaémt P3E 5P5, during ordinary business
hours.

INTERESTS OF EXPERTS

None of Gardiner Roberts LLP, lain Kelso and WasseriRamsay, Chartered Accountants, or any
director, officer, employee or partner thereof receigedas received a direct or indirect interest in the
property of the Corporation or of any associate oriatilof the Corporation. As at the date hereof, rafne
the aforementioned individuals, companies and partneraimgpsany of the directors, officers, employees
and partners thereof, beneficially own, directly orinectly, any securities of the Corporation or its
associates and affiliates.

No director, officer, partner or employee of any of #ferementioned companies and partnerships is
currently expected to be elected, appointed or employed diseetor, officer or employee of the
Corporation or of any associates or affiliates of@oeporation, except as noted above.

ELIGIBILITY FOR INVESTMENT

In the opinion of Gardiner Roberts LLP, counsel to@weporation, the Common Shares, FTU Warrants
and WC Warrants, when the Common Shares are listedoestéd for trading on a prescribed stock
exchange, will be a qualified investments under the Tetxféx trusts governed by registered retirement
savings plans, registered retirement income funds, registslucation savings plans and deferred profit
sharing plans.

PURCHASERS’ STATUTORY RIGHTS

Securities legislation in several of the provinces jgies purchasers with the right to withdraw from an
agreement to purchase securities within two (2) busideys after receipt or deemed receipt of a
prospectus and any amendment. In several of the provamokserritories securities legislation further
provides a purchaser with remedies for rescission ogriregurisdictions, damages where the prospectus
and any amendment contains a misrepresentation ot idefigered to the purchaser, provided that such
remedies for rescission or damages are exercised by ttieapar within the time limit prescribed by the
securities legislation of his or her province orritery. The holder should refer to any applicable
provisions of the securities legislation of his or peavince or territory for the particulars of thegghts or
consult with a legal advisor.
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CERTIFICATES
Dated: November 28, 2006
The foregoing constitutes full, true and plain disclosurdl ohaterial facts relating to the securities offered
by this prospectus as required by Part 9 ofSkeurities Ac(British Columbia), Part 9 of th®ecurities Act
(Alberta), Part Xl ofThe Securities Act, 1988askatchewan), Part VII of tt8ecurities AcfManitoba)
and Part XV of th&ecurities Ac{Ontario), and the respective regulations thereunder.

(signed) Ken Lapierre, President & C.E.O. (signed) MikediirCFO

On behalf of the Board of Directors

(signed) Denis Arsenault (signed) Robin Lowe
Director Director

CERTIFICATE OF THE PROMOTERS
Dated: November 28, 2006
The foregoing constitutes full, true and plain disclosurdl ohaterial facts relating to the securities offered
by this prospectus as required by Part 9 of3beurities Ac(British Columbia), Part 9 of th®ecurities Act

(Alberta), Part X1 ofThe Securities Act, 19§8askatchewan), Part VII of ti8ecurities AcfManitoba)
and Part XV of th&ecurities Ac{Ontario), and the respective regulations thereunder.

(signed) Ken Lapierre (signed) Peter Wood

CERTIFICATE OF THE AGENT

Dated: November 28, 2006

To the best of our knowledge, information and belief, threegoing constitutes full, true and plain
disclosure of all material facts relating to the seasitiffered by this prospectus as required by Part 9 of
the Securities Ac{British Columbia), Part 9 of th&ecurities Ac{Alberta), Part XI ofThe Securities Act,
1988 (Saskatchewan), Part VII of th8ecurities Act(Manitoba) and Part XV of th&ecurities Act
(Ontario), and the respective regulations thereunder.

NORTHERN SECURITIES INC.
Per: (Signed) Richard R.J. Pinkerton

Richard R.J. Pinkerton
Managing Director
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