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of Alberta, British Columbia and Saskatchewan and with the TSX Venture Exchange Inc. (the " Exchange") but has
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PRELIMINARY PROSPECTUS

Initial Public Offering August 27, 2009

NORTHERN LIGHTS ACQUISITION CORP.

(a capital pool company)
$600,000

3,000,000 Common Shares

PRICE: $0.20 PER COMMON SHARE

The purpose of this offering (tHi©ffering” ) is to provide Northern Lights Acquisition Corp. tfCorporation” ) with

a minimum amount of funds with which to identifycaevaluate businesses or assets with a view to letingp a
Qualifying Transaction, as hereafter defined. Anggmsed Qualifying Transaction must be approvedhleyExchange
and in the case of a Non-Arm's Length Qualifyingrigaction, as hereafter defined, must also redéajerity of the
Minority Approval, as hereafter defined, in accorda with Exchange Policy 2.4 (tH€PC Policy" ). The Corporation
is a Capital Pool CompanyGPC" ). It has not commenced commercial operations aaglrfo assets other than a
minimum amount of cash. Except as specifically eolated in the CPC Policy, until the Completioritef Qualifying
Transaction, the Corporation will not carry on amysiness other than the identification and evaduatf assets or
businesses with a view to completing a proposedifung Transaction.

Prior to filing the final Prospectus, the Corpooatiwill enter into an agreement (tAgency Agreement") with
Blackmont Capital Inc. (thBAgent" ) to act as agent for the Corporation for the sdlthe Common Shares under this
Prospectus on a commercially reasonable effortis bibe Offering is subject to a minimum subscaptof 3,000,000
common shares in the capital of the Corporati@o(mmon Shares") for total gross proceeds to the Corporation of
$600,000. The Offering price of the Common Shares wetermined independently by the Corporationtansole
discretion. All funds received from subscriptions €Common Shares will be held by the Agent purst@atibe terms of
the Agency Agreement. If the minimum subscriptismét raised within 90 days of the issuance otaipt for the filing

of the final Prospectus or such other time as nagdreed to by the Agent and consented to by pgr@onompanies
who subscribed within that period, the Agent shailbmptly thereafter, return to each subscriberobginary mail
without interest or deduction, the subscription merheld by the Agent for such subscriber, unlbsssubscriber has
otherwise instructed the Agent.

Pursuant to the Agency Agreement, the Agent willgbanted an option (th&Agent's Option" ) to acquire 300,000
Common Shares at an exercise price of $0.20 pem@onShare. The Agent's Option will expire 24 morftiosn the
date that the outstanding Common Shares are fistéthding on the Exchange. The Agent's Optior el qualified for
distribution under the final Prospectus. See "RiaDistribution”. In addition, options to acquire to a total of 525,000
Common Shares, at an exercise price of $0.20 penn@m Share, are expected to be granted to thetaliseand



officers of the Corporation as deemed approprigtthé board of directors of the Corporation. Sswtk Options". The
options to be granted to the directors and offieglisalso be qualified for distribution under thieal Prospectus.

Agent's Proceeds to the
Number of Shares Price to the Public Commissiof” Corporatiof?

Per Common Share 1 $0.20 $0.02 $0.18

Total Offering 3,000,000 $600,000 $60,000 $5@0,0

Notes:

1) Upon closing of the Offering, the Corporation vally a commission of $60,000 (10% of the gross mds®f the Offering)
to the Agent, pay to the Agent the corporate fieafee of $10,000 (plus GST) and will grant to thgeAt the Agent's
Option. In addition, the Corporation will reimbure Agent for all expenses incurred by the Agemspant to the Offering
(including the legal fees of the Agent), which expes are estimated at $15,000 (plus disbursemedt§aT). See "Plan of
Distribution".

2) Before deduction of the balance of the cost of @iifering estimated to be $66,790, which includes Agent's corporate

finance fee of $10,000 (plus GST), legal and afedis and other expenses of the Corporation estih&it$20,000 (plus
disbursements and GST), Agent's expenses andfesgmabstimated at $15,000 (plus disbursements &1g,@nd a listing
fee and stock option plan review fee of $15,528g@BST) payable to the Exchange and filing fee$60265 (plus GST)
payable to securities regulatory authorities inekth, British Columbia and Saskatchewan. See "f{Beareeds".

INVESTMENT IN THE COMMON SHARES OFFERED BY THIS PRO SPECTUS IS HIGHLY
SPECULATIVE due to the nature of the Corporation's business and its present stage of development. ¥hi
Offering is suitable only to those investors who & prepared to risk the loss of their entire investrant. The
Corporation was only recently incorporated, owns noassets (other than cash) and has not conducted et
business operations. The Corporation has not entedeinto an Agreement in Principle, as that term is éfined in
the CPC Policy. The Corporation has no history of &nings and has not paid any dividends to the dathereof. It
is unlikely that the Corporation will generate earrings or pay dividends in the immediate or foreseedd future.
There can be no assurance that an active and liquicharket for the Common Shares will develop and amivestor
may find it difficult to resell the Common Shares.The proposed business of the Corporation involves high
degree of risk and there can be no assurance thatg Corporation will identify assets or businessesat warrant
acquisition, in whole or in part. Even if assets obusinesses are identified and the acquisition ohé¢ same or an
interest therein is determined to be in the best terests of the Corporation, the Corporation may notbe able to
finance the acquisition with its existing resourcesand additional funds may be required to complete he
transaction, and the Corporation may not be able tabtain additional financing. If the Corporation issues shares
from its treasury to finance an acquisition, contrd of the Corporation may change and purchasers of @nmon
Shares hereunder may suffer further dilution of ther investment. The net proceeds generated from th®ffering,
after deducting associated costs, will be sufficieno identify and evaluate a limited number of oppatunities. The
officers and directors of the Corporation are not &pected to devote their full time and attention tathe business
and affairs of the Corporation. The Corporation may be required to compete with others in its effortgo identify
suitable assets or businesses for acquisition. UPOBOMPLETION OF THE OFFERING, PURCHASERS OF
THE COMMON SHARES OFFERED BY THIS PROSPECTUS WILL SUFFER AN IMMEDIATE DILUTION
OF 21.5% OR $0.043 PER COMMON SHARE, CALCULATED ON THE BASIS OF TOTAL GROSS
PROCEEDS RAISED BY THE CORPORATION FROM THE OFFERIN G AND PRIOR SALES OF
SECURITIES, WITHOUT DEDUCTION OF SELLING COMMISSION S AND OTHER EXPENSES OF THE
OFFERING. There are potential conflicts of interestto which the directors and officers of the Corpordéion may
be subject in connection with the anticipated actities of the Corporation. The directors, officers ad control
persons of the Corporation as a group currently owri75.6% of the issued and outstanding Common Sharesié
will own 32.4% Common Shares after the Offering, assming that no Common Shares are bought by these
persons under this Offering. As a result of theseattors, the Offering is suitable only to those inv&ors who are
willing to rely solely on the management of the Caqooration, who are willing to risk the loss of their entire
investment and who can afford to lose all of theimvestment. See "Risk Factors", "Business of the Qporation",
"Directors, Officers and Promoters”, "Use of Proceals", "Directors, Officers and Promoters - Conflicts of
Interest” and "Dilution”.

The Exchange may suspend from trading or delist th&Common Shares if the Corporation fails to completea
Qualifying Transaction within 24 months of the datethat the Common Shares are listed on the Exchange.
Delisting of the Common Shares from the Exchange Wiand suspension from trading of the Common Shae



may, result in a cease trade order being issued agat the Corporation by the Alberta Securities Comnission, the
British Columbia Securities Commission and the Sasktchewan Financial Services Commission (collectiwelthe
"Commissions"). Since the Corporation has not placd any geographical restrictions on the location ofa
Qualifying Transaction, such Qualifying Transaction may involve the acquisition of a business locatesltside of
Canada and as such, investors should be aware thiatmay be difficult or impossible to effect serviceor notice to
commence legal proceedings upon any directors, aféirs or experts located outside of Canada. It mayoh be
possible to enforce against such persons or the Quration, judgments obtained in Canadian courts preicated
upon the civil liability provisions of applicable scurities laws in Canada. See "Risk Factors".

There is currently no market through which the Comnon Shares may be sold. The Corporation has appligd list
its Common Shares on the Exchange. Listing will besubject to the Corporation fulfilling all the listing
requirements of the Exchange.

As of the date of this Prospectus, the Corporatiomloes not have any of its securities listed or quale has not
applied to list or quote any of its securities, andioes not intend to apply to list or quote any ot$ securities, on the
Toronto Stock Exchange, a U.S. marketplace, or a migetplace outside Canada and the United States ofrAerica

other than the Alternative Investment Market of the London Stock Exchange or the PLUS markets operatety

PLUS Markets Group plc.

Other than the initial distribution of the Commoa®es pursuant to this Prospectus, the grant oAgfeat's Option and
the grant of options to the directors, officers ar@hsultants of the Corporation, trading in all wsé@s of the
Corporation is prohibited during the period betw#es date on which a receipt for the preliminargdpectus is issued
by the Commissions and the time the Common Shamedisied for trading on the Exchange, except sibfe
acceptance of the Exchange, where appropriatetratiis: and prospectus exemptions are availablemusdcurities
legislation or where the applicable securities faiguy authorities grant a discretionary order.

Pursuant to the CPC Policy, the maximum numberafion Shares that may be purchased, directly areictty, by
any single subscriber under the Offering is limitedwo percent (2%) of the total number of sharffered for sale
hereunder (60,000 Common Shares) for a total peechace of $12,000 and the maximum number of ComS8iwares
that may be purchased, directly or indirectly, bgilegle subscriber, together with that subscribassociates is four
percent (4%) of the total number of shares offdmedsale hereunder (120,000 Common Shares) foted poarchase
price of $24,000.

Subscriptions will be received subject to rejectimrallotment in whole or in part and the rightréserved to close the
subscription books at any time without notice.slteixpected that share certificates evidencing tnar@on Shares in
definitive form will be available for delivery ohé closing of the Offering.

The Common Shares are offered by Blackmont Calpital as agent of the Corporation, on a "commedscialasonable
efforts" basis, subject to prior sale, if, as arfftewissued and delivered by the Corporation andped in accordance
with the conditions referred to under the headiR¢afi of Distribution" and subject to the approvélcertain legal

matters on behalf of the Corporation by Davis Lidlgary, Alberta, and on behalf of the Agent by &inerland

Calnan LLP, Calgary, Alberta.

Blackmont Capital Inc.
Suite 2200, 440 — 2nd Avenue S. W.
Calgary, Alberta T2P 5E9
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GLOSSARY

In this Prospectus, the following terms have the meanings set forth bel ow unless otherwise indicated:
"ABCA" meangheBusiness Corporations Act (Alberta), as amended from time to time;
"Affiliate” means a company that is affiliated with anotherpany as described below.

A company is an "Affiliate" of another company if

(a) one of them is the subsidiary of the other; or

(b) each of them is controlled by the same Person.

A company is "controlled" by a Person if:

(a) voting securities of the company are held, othanthy way of security only, by or for the benefit
of that Person; and

(b) the voting securities, if voted, entitle the Persmelect a majority of the directors of the compan
A Person beneficially owns securities that are beiadly owned by:
€) a company controlled by that Person; or
(b) an Affiliate of that Person or an Affiliate of aapmpany controlled by that Person;
"Agency Agreement" means the agency agreement date2D09 between the Corporation and the Agent;
"Agent" means Blackmont Capital Inc.;

"Agent's Option" means the option to purchase Common Shares of dinpo€ation issued to the Agent, or if
directed by the Agent to a sub-agent, as more fidlcribed under "Plan of Distribution™;

"Aggregate Pro Group" means all Persons who are members of any Pro Gasupereinafter defined) whether or
not the member is involved in a contractual retatlip with the Corporation to provide financingpsporship or
other advisory services;

"Agreement in Principle" means any enforceable agreement or any other agré@msimilar commitment which
identifies the fundamental terms upon which thdipsagree or intend to agree which:

€) identifies assets or a business to be acquired hwhiould reasonably appear to constitute
Significant Assets and the acquisition of which Vdoteasonably appear to constitute a Qualifying
Transaction;

(b) identifies the parties to the Qualifying Transaetio

(c) identifies the consideration to be paid for thenigant Assets or otherwise identifies the means

by which the consideration will be determined; and
(d) identifies the conditions to any further formal egments to complete the transaction; and
in respect of which there are no material cond#tidm closing (other than receipt of shareholderreyad and

Exchange acceptance), the satisfaction of whiadeendent upon third parties and beyond the rebkoantrol
of the Non-Arm's Length Parties to the CPC or tlemMrm's Length Parties to the Qualifying Transati



"Associate" when used to indicate a relationship with a Pematompany, means:
€) an Issuer of which the Person or company bendfic@kns or controls, directly or indirectly,
voting securities entitling him to more than 10%tbé voting rights attached to outstanding
securities of the Issuer;

(b) any partner of the Person or company;

(c) any trust or estate in which the Person or compsay a substantial beneficial interest or in
respect of which a Person or company serves asdéros in a similar capacity; or

(d) in the case of a Person who is an individual:

0] that Person's spouse or child; or

(i) any relative of that Person (or of his spouse) Wa®the same residence as that person;
but
(e) where the Exchange determines that two Persong shahall not, be deemed to be associates

with respect to a member firm, member corporatiohalding company of a member corporation,

then such determination shall be determinativeheirtrelationships in the application of the

Exchange's Rule D with respect to that member fimember corporation or holding company;
"Common Shares" means the common shares in the share capital @dhgoration;

"Commissions" means the Alberta Securities Commission, the $ritColumbia Securities Commission and
Saskatchewan Financial Services Commission;

"company" unless specifically indicated otherwise, meansraamtion, incorporated association or organization
body corporate, partnership, trust, associatiostloer entity other than an individual;

"Completion of the Qualifying Transaction" means the date the Final Exchange Bulletin is thdoge the
Exchange;

"Control Person" means any Person or company that holds or is oaeofmbination of Persons or companies that
holds a sufficient number of any of the securitiésin Issuer so as to affect materially the cortfdhat Issuer, or
that holds more than 20% of the outstanding vosiegurities of an Issuer except where there is ecglshowing
that the holder of those securities does not nalg@ffect the control of the Issuer;

"Corporation” means Northern Lights Acquisition Corp., a corpioratincorporated under the laws of the
Province of Alberta;

"CPC" means a corporation:
(a) that has been incorporated or organized in a jiatisth in Canada;

(b) that has filed and obtained a receipt for a prelany CPC prospectus from one or more of the
securities regulatory authorities in compliancewtite CPC Policy;

(c) in regard to which the Final Exchange Bulletin hasyet been issued;
"CPC Policy" means Policy 2.4 of the Corporate Finance MantideoExchange;
"Custodian” means Olympia Trust Company, a trust corporatiosnggan office in Calgary, Alberta;

"Escrow Agreement" means the escrow agreement dated®009 among the Corporation, the Custodian and
certain security holders of the Corporation as nfioifg described under "Escrowed Securities";



"Exchange" or "TSXV" means the TSX Venture Exchange Inc.;

"Final Exchange Bulletin" means the Exchange bulletin which is issued follmwelosing of the Qualifying
Transaction and the submission of all required dwmntation and that evidences the final Exchangeaoce of
the Qualifying Transaction;

"GST" means Goods and Services Tax;

"Insider" if used in relation to an Issuer, means:

(a) a director or senior officer of the Issuer;
(b) a director or senior officer of the company thadrslinsider or subsidiary of the Issuer;
(c) a Person that beneficially owns or controls, diyeat indirectly, voting shares carrying more than

10% of the voting rights attached to all outstagdioting shares of the Issuer; or
(d) the Issuer itself if it holds any of its own seties;

"Issuer" means a company and its subsidiaries which haveofity securities listed for trading on the Excpan
and, as the context requires, any applicant compaeking a listing of its securities on the Excleang

"Majority of the Minority Approval" means the approval of a Non-Arm's Length Qualifyiimgnsaction by the
majority of the votes cast by shareholders, othen:t

(a) Non-Arm's Length Parties to the CPC,;

(b) Non-Arm's Length Parties to the Qualifying Trangattand

(c) in the case of a related party transaction:
0] if the CPC holds its own shares, the CPC; and
(i) a Person acting jointly or in concert with a Perseferred to in paragraph (a) or (b) in

respect of the transaction,
at a properly constituted meeting of the commoneti@ders of the CPC;
"Member" has the meaning in Rule A 1.00 of the TSX VentuxeHange Rule Book and Polices;

"NEX" means the market on which former Exchange and BSiefs that do not meet Exchange tier maintenance
requirements for Tier 2 may continue to trade;

"Non-Arm's Length Party" means in relation to a company, a promoter, offidaector, other Insider or Control
Person of that company (including an Issuer) andAssociates or Affiliates of any of such Persdnselation to
an individual, means any Associate of the individaraany company of which the individual is a prde officer,
director, Insider or Control Person;

"Non-Arm's Length Parties to the Qualifying Transaction" means the Vendor(s), any Target Company(ies) and
includes, in relation to Significant Assets or T@r@ompany(ies), the Non-Arm's Length Parties ef\endor(s),

the Non-Arm's Length Parties of any Target Compi@sy(@and all other parties to or associated withQ@ualifying
Transaction and Associates or Affiliates of alllsather parties;

"Non-Arm's Length Qualifying Transaction" means a proposed Qualifying Transaction where dheegparty or
parties or their respective Associates or Affilsat®ntrol the CPC and the Significant Assets whihthe subject
of the proposed Qualifying Transaction;



"Offering" means the offering of Common Shares of the Corfmraas more fully described under "Plan of
Distribution";

"Option Plan" means the stock option plan of the Corporation eymgmt by the directors of the Corporation on
August 27, 2009;

"Person” means a company or individual;

"Principal” means:

(a) a Person or company who acted as a promoter dEguer within two years or their respective
Associates or Affiliates, before the initial pubbéfering ('IPO" ) prospectus or Final Exchange
Bulletin;

(b) a director or senior officer of the Issuer or amyt® material operating subsidiaries at the time o

the IPO prospectus or Final Exchange Bulletin;

(c) a "20% holder"- a Person or company that holdsr#esicarrying more than 20% of the voting
rights attached to the Issuer's outstanding séesiiinmediately before and immediately after the
Issuer's IPO or immediately after the Final ExcleBglletin for non-IPO transactions;

(d) a "10% holder"- a Person or company that:

0] holds securities carrying more than 10% of the ngtiights attached to the Issuer's
outstanding securities immediately before and iniately after the Issuer's IPO or

immediately after the Final Exchange Bulletin fonAlPO transactions; and

(i) has elected or appointed, or has the right to elecppoint, one or more directors or
senior officers of the Issuer or any of its matevjgerating subsidiaries.

In calculating these percentages, securities tlaat Ioe issued to the holder under outstanding ctibieesecurities
are to be included in both the holder's securdias the total securities outstanding.

A company, trust, partnership or other entity mthv@n 50% held by one or more principals will beateel as a
principal. (In calculating this percentage, seéesitof the entity that may be issued to the prialsipunder
outstanding convertible securities are to be inetuéh both the principals' securities of the entiyd the total
securities of the entity outstanding.) Any secasitof the Issuer that this entity holds will be jeabto escrow
requirements.

A principal's spouse and their relatives that htéhe same address as the principal will alsodstdd as principals
and any securities of the Issuer they hold wilsbbject to escrow requirements;

"Pro Group"
(a) Subject to subparagraphs (b), (c) and (d), "Prau@tshall include, either individually or as a gpou
0] the Member;
(ii) employees of the Member;
(iii) partners, officers and directors of the Member;
(iv) Affiliates of the Member; and

(v)  Associates of any parties referred to in subpapdgrdi) through (iv);



(b) The Exchange may, in its discretion, include a ®emsr party in the Pro Group for the purposes of a
particular calculation where the Exchange determthat the Person is not acting at arm's lengtiheo
Member;

(c) The Exchange may, in its discretion, exclude adtefitom the Pro Group for the purposes of a pdeicu
calculation where the Exchange determines thaP#rson is acting at arm’s length of the Member;

(d) The Member may deem a Person who would otherwiséntleded in the Pro Group pursuant to
subparagraph (a) to be excluded from the Pro Gwhgre the Member determines that:

0] the Person is an Affiliate or Associate of the Memécting at arm's length of the Member;
(ii) the Associate or Affiliate has a separate corpaaatereporting structure;

(iii) there are sufficient controls on information flogimetween the Member and the Associate or
Affiliate; and

(iv) the Member maintains a list of such excluded Pexson

"Qualifying Transaction" means a transaction where a CPC acquires Sigrifisssets, other than cash, by way
of purchase, amalgamation, merger or arrangemehtanbther company or by other means;

"Resulting Issuer" means the Issuer that was formerly a CPC thatsxigon issuance of the Final Exchange
Bulletin;

"SEDAR" means the System for Electronic Document AnalysisRetrieval;

"Significant Assets" means one or more assets or businesses which, pdmehased, optioned or otherwise
acquired by the CPC, together with any other camecirtransactions, would result in the CPC meeting
minimum listing requirements of the Exchange;

"Sponsor" has the meaning specified in Exchange Policy &irsorship and Sponsorship Requirements;

"Target Company” means a company to be acquired by the CPC asgitsfiSant Asset pursuant to a Qualifying
Transaction;

"TSX" means the Toronto Stock Exchange; and

"Vendors" means one or all of the beneficial owners of thmiiicant Assets (other than a Target Company).



PROSPECTUS SUMMARY

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

Offering

The Corporation

Use of Proceeds

Dilution

Directors and Officers

Risk Factors

3,000,000 Common Shares, at a price of $0.20 penn@m Share. Pursuant to the
Agency Agreement described in this Prospectus utideheading "Plan of Distribution”,
the Corporation will grant the Agent's Option t@ tAgent at the closing of the Offering.
The Agent's Option will entitle the Agent to acguiB00,000 Common Shares at an
exercise price of $0.20 per Common Share. The #g@ption will expire 24 months
from the date that the outstanding Common Sharetisted for trading on the Exchange.
The Agent's Option will be qualified for distribati under the Prospectus. In addition,
options to acquire an aggregate of 525,000 ComnhameS, at an exercise price of $0.20
per Common Share, are expected to be granted talitbetors and officers of the
Corporation, which options will also be qualifiedr fdistribution under the Prospectus.
See "Plan of Distribution" and "Stock Options".

The Corporation was incorporated under the ABCA/Aamgust 4, 2009. Initially, the
principal business of the Corporation will be tentify and evaluate specific assets or
entire businesses with a view to completing a Qyialj Transaction approved by the
Exchange in accordance with the CPC Policy. Tadtte hereof, the Corporation has not
carried on any active business operations and dassets other than a minimal amount
of cash. See "Business of the Corporation".

The net proceeds to the Corporation will be appnately $540,000 (after deduction of
the Agent's commission but before deduction ofisisee costs). The net proceeds of the
Offering will be used to provide the Corporatiorttwa minimum of funds with which to
identify and evaluate assets and businesses witwato the acquisition of the same or an
interest therein. However, even if assets or bgsiee are identified and the acquisition of
the same or an interest therein is determined to tige best interests of the Corporation,
the Corporation may not have sufficient resourcetihd such transaction and additional
funds may be required to complete the acquisitidntii Completion of the Qualifying
Transaction and except as otherwise provided ifCIR€ Policy, a maximum of the lesser
of 30% of the gross proceeds realized or $210,089 be used for purposes other than
evaluating businesses or assets. See "Use of RIKicéBusiness of the Corporation —
Method of Financing Acquisitions" and "Risk Factors

Purchasers of the Common Shares offered for sateuhder will suffer an immediate
dilution of approximately 21.5% or $0.043 per Conm&hare, calculated on the basis of
the total gross proceeds raised by the Corporatiater the Offering and prior sales of
securities, without deduction of selling commissi@nd other expenses of the Offering.
See "Dilution".

James Bell, President, Chief Executive Officer Birgctor
Chad Robinson, Chief Financial Officer and Director
Dennis L. Nerland, Chairman and Director

Roy Hudson, Director

Daniel E. Kenney, Director

Derrick Auch, Director

Eric Keller, Corporate Secretary

See "Directors, Officers and Promoters — Management"

The Offering should be considered highly speculater due to the proposed nature of
the Corporation's business and its present stage development.The Corporation was
only recently incorporated, does not have any asséfter than cash, has not conducted
any active business operations, has no historyaofiegs and has not paid any dividends
and it is unlikely to generate earnings or pay diwids in the immediate or foreseeable



Dividend Policy

Escrowed Securities

future. In addition, the Corporation has not emdeinto an Agreement in Principle. The
Offering is suitable only to those investors whe aiilling to rely solely on the directors
and management of the Corporation, who are willtagrisk a loss of their entire
investment and who can afford to lose all of thewestment. The directors and officers of
the Corporation will only devote part of their tinead attention to the affairs of the
Corporation and there are potential conflicts ¢¢riast to which some of the directors and
officers of the Corporation will be subject in cection with the operations of the
Corporation. There can be no assurance that aveaantid liquid market for the Common
Shares will develop and an investor may find ifidifit to resell the Common Shares.
Until completion of the Qualifying Transaction, ti@orporation will not carry on any
business other than the identification and evabuabf assets or businesses with a view to
completing a Qualifying Transaction. The Corponati@s only limited funds with which
to identify and evaluate possible Qualifying Trasigmns and there can be no assurance
that the Corporation will be able to identify omaplete a suitable Qualifying Transaction.
See "Risk Factors", "Business of the CorporatiéBirectors, Officers and Promoters —
Management”, "Use of Proceeds", "Directors, Officand Promoters — Conflicts of
Interest” and "Dilution”.

The Qualifying Transaction may involve the acqigsitof a business or assets located
outside of Canada. Accordingly, in the event ofegal dispute, it may therefore be

difficult or impossible to effect service or notite commence legal proceedings upon any
directors, officers and experts outside of Canauth it may not be possible to enforce

against such persons or companies judgments obitairn@anadian courts predicated upon
the civil liability provisions applicable to secties laws in Canada.

It is not anticipated that any dividends will beicpban the Common Shares in the
immediate or foreseeable future. See "Dividenddyuli

All of the currently issued and outstanding Comn®imares of the Corporation, being
2,250,000 Common Shares, will be deposited intoo@sevith the Custodian, as escrow
agent, pursuant to the terms of the Escrow Agreéash will be released from escrow in
stages over a period of up to three (3) years #itedate of the Final Exchange Bulletin.
See "Escrowed Securities".



THE CORPORATION

The Corporation was incorporated under the ABCAAoigust 4, 2009. The registered and records office the
head office of the Corporation are located at Sai1€0, 250 ¥ Street S.W., Calgary, Alberta, T2P 0C1. By
Certificate of Amendment, issued en2009, the Articles of the Corporation were amehtteremove the private
issuer restrictions previously applicable to therg@oation. As a result of the removal of such iestns, the
Articles no longer impose restrictions on the tfansf shares of the Corporation.

BUSINESS OF THE CORPORATION
Preliminary Expenses

Other than $7,500 paid as a deposit to the Ag&edga counsel, the $5,000 (plus GST) paid to therkgs part
payment of the corporate finance fee, the $5,00& (@ST) paid to the Exchange and the $6,265 @BF) paid to
the Alberta Securities Commission, the British Qalia Securities Commission and Saskatchewan Fianci
Services Commission, the Corporation has not iecLadditional expenses to date in proceeding with@ffering.
Part of the net proceeds of the Offering may bkzatl to satisfy the obligations of the Corporatietated to this
Offering, including the expenses of its auditomsgdl counsel, the Agent's legal counsel and thentgyehe
corporate finance fee. See "Use of Proceeds".

Proposed Operations until Completion of a Qualifyirg Transaction

The Corporation does not own any assets otherdasim and has not conducted active business opeafio date,
the Corporation has not conducted commercial ojp@smiand the activities of the Corporation havenbeenfined
to the conduct of discussions for the purpose efitiflying potential acquisitions of commerciallyabile businesses
and assets, but the Corporation has not enterechimfgreement in Principle. Initially, the Corptioa proposes to
identify businesses and assets that have the témtgenerate profits and add shareholder valmy. proposed
Qualifying Transaction must be accepted by the Brge and in the case of a Non-Arm's Length Qualifyi
Transaction is also subject to Majority of the Miityp Approval in accordance with the CPC Policy.

Until Completion of a Qualifying Transaction, theoi@oration will not carry on any business othernttihe
identification and evaluation of businesses or tassith a view to completing a potential Qualifyifigansaction.
With the consent of the Exchange, this may inclilneraising of additional funds in order to finarmeacquisition.
Except as described under "Use of Proceeds — Rastiscon Use of Proceeds" the funds raised purdoatitis
Offering and any subsequent financing will be m#ti only for the identification and evaluation aftgntial
Qualifying Transactions and not for any depos@nl@r direct investment in a potential acquisition.

Although the Corporation has commenced the proads&entifying potential acquisitions with a view t
completing the Qualifying Transaction, the Corpimrathas not yet entered into an Agreement in Rplaci

Method of Financing Acquisitions

The Corporation may use cash, bank financing, ¢kaance of treasury shares, public debt or equign€ing or a
combination of these for the purpose of financisgoroposed Qualifying Transactidha Qualifying Transaction
is financed, in whole or in part, through the issuace of Common Shares from treasury, a change of coal of
the Corporation could occur and shareholders coulduffer further dilution.

Criteria for a Qualifying Transaction

The Corporation proposes to identify target busieesand assets through various means, includingsdi®ns with
contacts of the officers and directors of the Coafion and other persons. If a prospective acdoisitarget is
identified, the Corporation will proceed to evakitite same as a potential Qualifying Transaction.

On completion of its analysis, management will pext to negotiate the terms of acquisition of tmgetbassets or
business with the owner and will present the prapds the board of directors of the Corporation ftw
consideration and approval. In exercising their @@vand discharging their duties in relation to rappsed
Qualifying Transaction, the directors will act hstig and in good faith with a view to the best metds of the



Corporation and will exercise the care, diligencel &kill that a reasonably prudent person wouldr@se in
comparable circumstances.

The board of directors, in considering whethergprave the terms of an acquisition, is expectetbtwsider, among
other criteria, the following:

(a) the projected rate of return on the proposed imvest and the risk of loss;
(b) the prospects for growth, having regard to existingotential market share;
(c) the skill of the existing management team, eitheitaxists or as it may be supplemented as a

consequence of the acquisition; and

(d) basic financial considerations including the ovecalst of the acquisition and the prospects of
obtaining the equity or debt financing necessargoimplete the acquisition.

Filings and Shareholder Approval of a Non-Arm's Lergth Qualifying Transaction

Upon the Corporation reaching an Agreement in Rriac the Corporation must issue a comprehensivesne
release, at which time the Exchange generally heilt trading in the Common Shares until the filiegjuirements
of the Exchange have been satisfied as set fordleruiTrading Halts, Suspension and Delisting". \itA5 days
after issuance of such news release, the Corpaorshiall be required to submit for review to the fiege either an
information circular that complies with applicalderporate and securities laws or a filing statentleat complies
with Exchange requirements. An information circutaust be submitted where there is a Non-Arm's Lkengt
Qualifying Transaction. A filing statement must ©ibmitted where the Qualifying Transaction is ndtan-Arm's
Length Qualifying Transaction. The information cilar or filing statement, as applicable, must cionpaospectus
level disclosure of the Target Company, the Cornpamaand the Resulting Issuer and be prepared ¢ordance
with the CPC Policy and Exchange Form 3B1/Form 3B2on acceptance by the Exchange, the Corporatigst m
then either:

€) file the filing statement on SEDAR at least sev&h ljusiness days prior to closing of the
Qualifying Transaction, and issue a news releasehntliscloses the scheduled closing date for
the Qualifying Transaction as well as the fact thatfiling statement is available on SEDAR; or

(b) mail the information circular and related proxy evél to its shareholders in order to obtain the
Majority of the Minority Approval of the Qualifyingransaction or other requisite approval, at a
meeting of shareholders.

Unless an exemption is available or the requirenienvaived by the Exchange, the Corporation wioabe
required to retain a Sponsor, who must be a memb#re Exchange, and who will be required to suttmithe
Exchange a Sponsor report prepared in accordantetié policies of the Exchange. The Corporatiotl mo
longer be considered to be a CPC upon the ExcHaangag issued the Final Exchange Bulletin. The Exge will
generally not issue the Final Exchange Bulletinltine Exchange has received:

€)) in the case of a Non-Arm's Length Qualifying Traoigm, confirmation of Majority of Minority
Approval of the Qualifying Transaction;

(b) confirmation of closing of the Qualifying Transawtj and

(c) all post-meeting or final documentation, as appliea otherwise required to be filed with the
Exchange pursuant to the CPC Policy.

Upon issuance of the Final Exchange Bulletin, tRCQolicy will generally cease to apply, with theeption of
the escrow provisions of the CPC Policy and thérimti®ns in the CPC Policy precluding the Corpamatfrom
completing a reverse take-over for a period of @)eear from the Completion of the Qualifying Tsaction.
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Minimum Listing Requirements

The Resulting Issuer must satisfy the Exchange'snmim listing requirements for the particular intyssector in
either Tier 1 or Tier 2 as prescribed under thdiegiple policies of the Exchange.

Trading Halts, Suspension and Delisting

The Exchange will generally halt trading in the Goom Shares from the date of the public announceimieah

Agreement in Principle until all filing requiremenbf the Exchange have been satisfied, which imduthe
submission of a sponsorship acknowledgement fornerevthe Qualifying Transaction is subject to spostsp. In

addition, personal information forms for all indivials who may be directors, senior officers, pramtor Insiders
of the Resulting Issuer must be filed with the Eataipe and any preliminary background searcheshbdExchange
considers necessary or advisable, must also beletadpbefore the trading halt will be lifted bytExchange.

Even if all filing requirements have been satisfied preliminary background checks completed, tkeh&nge may
continue or reinstate a halt in trading of the Camr8hares for public policy reasons including:

€) the unacceptable nature of the business of theltReslssuer; or

(b) the number of conditions precedent to, or the eaturd number of deficiencies required to be
resolved prior to, completion of the Qualifying Msaction, are so significant or numerous as to
make it appear to the Exchange that the halt shHoeiletinstated or continued.

A trading halt may also be imposed by the Exchamggere the Corporation fails to file the supportohmuments
relating to the Qualifying Transaction within a jper of 75 days after public announcement of theeggnent in
Principle or if the Corporation fails to file posteeting or final documents as applicable, withmtilme required. A
trading halt may also be imposed if a Sponsor teaieis its sponsorship.

The Exchange may suspend from trading or delisCiiemmon Shares where the Exchange has not isshethla
Exchange Bulletin within 24 months of the dateisfithg. In the event that the Common Shares aristddlby the
Exchange, within 90 days from the date of suchstlalj, the Corporation shall wind up and shall maleo rata
distribution of its remaining assets to its shatéérs, unless shareholders, pursuant to a majeoty exclusive of
the votes of Non-Arm's Length Parties to the Caaion, determine to deal with the remaining asset®me other
manner. See "Business of the Corporation — Filingb &hareholder Approval of a Non Arm's Length Ciyalg
Transaction" above.

If the Corporation does not complete a Qualifyimgrisaction within 24 months of the date of listingnay apply
for listing on NEX rather than be delisted. In arttebe eligible to list on the NEX, the Corporatimust:

(a) obtain majority shareholder approval for the trangd NEX, exclusive of the votes of Non Arms Ldngt
Parties of the Corporation; and

(b) either:

0] cancel all escrowed Common Shares purchased byAxwois Length Parties to the Corporation at a
discount to the Offering price, in accordance wstrction 11.2(a) of the CPC Policy, as if the
Corporation had delisted from the Exchange or

(i) subject to majority shareholder approval, canceldébcrowed Common Shares purchased by Non-
Arm’s Length Parties to the Corporation so that therage costs of the remaining escrowed
Common Shares is at least equal to the Offerinzepri

If the Corporation lists the Common Shares on NEXnust continue to comply with all requirements and
restrictions of the CPC Policy.
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Refusal of Qualifying Transaction
The Exchange, in its sole discretion, may not acagpualifying Transaction where:
€)) the Resulting Issuer fails to satisfy the applieabinimum listing requirements of the Exchange;
(b) the aggregate number of securities of the Resulisiger owned, directly or indirectly, by:
0] a Member firm of the Exchange;

(i) registrants, unregistered corporate finance prafeats, employee shareholders and
partners of such member firm; and

(iii) Associates of any such person,
collectively, would exceed 20% of the issued antbtamding securities of the Resulting Issuer;

(c) the Resulting Issuer will be a financial institutjdinance company, finance issuer or mutual fund,
as defined in the securities legislation;

(d) the majority of the directors and senior officef¢h® Resulting Issuer are not residents of Canada
or the United States or are individuals who haviedemnonstrated positive association as directors
or officers with public companies that are subjexta regulatory regime comparable to the
companies listed on a Canadian exchange; or

(e) notwithstanding the definition of a Qualifying Tisattion, there is any other reason for denying
acceptance of the Qualifying Transaction.

USE OF PROCEEDS
Proceeds and Principal Purposes

The gross proceeds generated from the sale ofdh@@n Shares offered by this Prospectus will beD$BED. The

Corporation has received $225,000 from the sal€@ihmon Shares prior to the date of this Prospedtbs.

Corporation has not incurred any expenses or coistsrespect to the issuance of Common Shares te. dhe

expenses and costs associated with the Offeringexgpected to be in the order of $66,790 (not indgdhe

Agent's Commission for the Offering of $60,000)wiich $18,000 has been incurred to date. All sumstscand
expenses will be paid from the working capital e Corporation, which will include the proceeddhs Offering.

The Corporation anticipates that gross procee&825,000 will be available to it from the sale aimdmon Shares
distributed under this Prospectus and prior sdfl€ommon Shares.

The following table indicates the principal usesmuch the Corporation proposes to put the totati&iavailable to
it upon the completion of the Offering:

Proceeds to the Corporation

Cash proceeds raised prior to this Offefthg $225,000
Expenses and costs relating to raising the seardé;haceedé) $Nil
Cash proceeds to be raised pursuant to this Ogf&rin $600,000
Expenses and costs relating to the Offering (irolgidlisting fees, Agent's ($126,790)
Commission, legal fees, audit fees and expeff8es)

Total estimated funds available (on completion ofite Offering) $698,210
Funds available for identifying and evaluating &sse business prospetts $673,210
Estimated general and administrative expenses Guatihpletion of the Qualifying $25,000

Transactioff

$698,210

Notes:
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Q) See "Prior Sales".

2) No costs have been allocated towards the issudribese shares. See the Corporation's balance ahe¢tAugust 31,
2009.

3) In the event the Agent exercises the Agent's Optard the directors, officers and consultants eserall of their

options, up to an additional $165,000 will be aafali to the Corporation, which will be added to warking capital
of the Corporation. There is no assurance thatdadirtilese options will be exercised. See "Plan aftritiution” and
"Stock Options".

4) This figure includes the Agent’'s Commission of $8@, the Agent’s corporate finance fee of $10,4005 GST), the
Agent's expenses and legal fees estimated at ¥1§@0s disbursements and GST), the Corporati@ysl|fees
estimated at $15,000 (plus disbursements and GB&)Corporation's audit fees estimated at $5,00% (8ST) and
listing and filing fees estimated at $21,790 (pgB&T).

(5) In the event that the Corporation identifies anraped Qualifying Transaction prior to spending #mgire amount
allocated, the Corporation may use the balanckeofiinds to finance or partially finance the Quati§ Transaction or
for working capital after Completion of the Qualifg Transaction.

(6) The maximum amount that may be used for purpodes ¢thhan those described under the subheading ffednse
of Funds” below is the lesser of 30% of the grassxeeds from the sale of all securities issuedhieyGorporation or
$210,000. See “Use of Proceeds — Restrictions @ndf)/Proceeds”.

Until required for the Corporation's purposes, iheceeds will only be invested in securities ofttarse guaranteed
by, the Government of Canada or any Province gitdey of Canada or the Government of the Unitedt&t of
America, in certificates of deposit or interestieg accounts of Canadian chartered banks, trustpeoies or
credit unions.

The proceeds from this Offering and any prior sdl€ommon Shares, after deducting the expensesiatsh with
this Offering, will only be sufficient to identifgnd evaluate a finite number of assets and busisgaad additional
funds may be required to finance any acquisitiowldich the Corporation may commit.

Permitted Use of Funds

Until the Completion of the Qualifying Transactiand except as otherwise specifically provided ley@rC Policy
and described in "Restrictions on Use of Proceetilyate Placements for Cash”, and "Prohibitedniats to
Non-Arm's-Length Parties", the gross proceedszedlfrom the sale of all securities issued by thegp@ration will
be used by the Corporation only to identify andleat businesses or assets and obtain sharehgipeaval for a
proposed Qualifying Transaction.

The proceeds may be used for expenses incurredefqreparation of:

€) valuations or appraisals;

(b) business plans;

(c) feasibility studies and technical assessments;

(d) sponsorship reports;

(e) engineering or geological reports;

)] financial statements, including audited financtatesments;
(9) fees for legal and accounting services; and

(h) agent's fees, costs and commissions,

relating to the identification and evaluation o$ets or businesses and in the case of a Non-Amnigth Qualifying
Transaction, the obtaining of shareholder appréorathe Corporation's proposed Qualifying Transatti

In addition, with the prior acceptance of the Exulm up to an aggregate of $225,000 may be advaase
refundable deposit or secured loan by the Corpmrath a Vendor or Target Company, as the case raajob a
proposed arm's length Qualifying Transaction tlet been publicly announced at least 15 days pitiiet date of
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such advance, due diligence with respect to thdif@mg Transaction is well underway and either po8sor has
been engaged or sponsorship has been waived. Araaxaggregate amount of $25,000 may also be addaea
non-refundable deposit, unsecured deposit or adgvama Vendor or Target Company, as the case mayobe
preserve assets without the prior acceptance ditbhbange.

Restrictions on Use of Proceeds

Until Completion of a Qualifying Transaction, nobre than the lesser of 30% of the gross proceens fhe sale
of all securities issued by the Corporation or $200, will be used for purposes other than thoserilged above.
For greater certainty, expenditures which are mouided as "Permitted Uses of Funds", listed abioadyde:

(a) listing and filing fees (including SEDAR fees);

(b) other costs for the issuance of securities (incdgdégal, accounting and audit expenses) relating
to the preparation and filing of this Prospectus] a

(c) administrative and general expenses of the Corpaorancluding:
0] office supplies, office rent and related utilities;
(i) printing costs (including the printing of this Ppestus and share certificates);
(iii) equipment leases; and
(iv) fees for legal advice and audit expenses, othen th@se described above under

"Permitted Use of Funds".
No proceeds will be used to acquire or lease acleshi
Private Placements for Cash

After the closing of the Offering and until the Cpletion of the Qualifying Transaction, the Corparatwill not
issue any securities unless prior written accegtasfcthe Exchange is obtained. Prior to the Corigpiedf the
Qualifying Transaction, the Exchange generally wik accept a private placement by the Corporatibare the
gross proceeds raised from the issuance of sexsubitith prior to and pursuant to the Offering, togewith any
proceeds anticipated to be raised upon closingeptivate placement, will exceed $2,000,000. Tilg securities
issuable pursuant to such a private placementbgillCommon Shares. Subject to certain limited exmept any
Common Shares issued pursuant to the private piEmaeta Non-Arm's Length Parties to the Corporatma to
Principals of the Resulting Issuer will be subjicescrow.

Prohibited Payments to Non-Arm's Length Parties

Except as described under "Stock Options" and tiRésnhs on Use of Proceeds", the Corporation hatsnmade,
and until the Completion of the Qualifying Transaet will not make, any payment of any kind, dirgctr
indirectly, to a Non-Arm's Length Party to the Camgtion or a Non-Arm's Length Party to the Qualtityi
Transaction, or to a person engaged in investatiogls activities, by any means, including:

€) remuneration, which includes but is not limitedsadaries, consulting fees, management contract
fees or directors' fees, finders' fees, loans, acksand bonuses; and

(b) deposits and similar payments.

Further, no such payment will be made on or after Gompletion of the Qualifying Transaction if symdyment
relates to services rendered or obligations incuprgor to or in connection with the Qualifying Tsaction.

Notwithstanding the above, the Corporation may beiree a Non-Arm's Length Party to the Corporation f
reasonable expenses for office supplies, officé aed related utilities, equipment leases (exclgdiehicle leases),
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and legal services and the Corporation may alsmirgise a Non-Arm's Length Party to the Corporafion
reasonable out-of-pocket expenses incurred in jngshe business of the Corporation described erriitted Use
of Funds". The Corporation will pay legal feesavis LLP, a law firm which Messrs. Bell, Hudsorerhey and
Auch are partners. The incurring and payment ohdaes will be subject to the pre-approval of bdih Robinson
and Mr. Nerland who are not affiliated with DavitR. The Corporation intends to seek a waiver frive
Exchange to allow such payments to be made to DaRs

The foregoing restrictions on the use of proceeus @ohibitions on payments to Non-Arm's Lengthtiearand
persons engaged in investor relations activitieginae to apply until the Completion of the Quiailify Transaction.

PLAN OF DISTRIBUTION
Name of Agent and Agent's Compensation

Pursuant to the Agency Agreement between the Catiporand the Agent, the Corporation has appoititedAgent
as its agent to offer for sale on a commercialgsomable efforts basis to the public in the proadnof Alberta,
British Columbia and Saskatchewan 3,000,000 ComS8tuwares as provided in this Prospectus, at a pfi§®.20
per Common Share, for gross proceeds of $600,0@fec to the terms and conditions in the Agencyegment.
The Agent will receive a commission of 10% of thygeegate gross proceeds from the sale of the Con8hares
and a corporate finance fee of $10,000 plus GSWwfoth a non-refundable deposit of $5,000 plus ®83 been
paid). In addition, the Corporation will pay theyént's legal fees and other expenses, estimatgti5ad00 (plus
disbursements and GST) of which a deposit of $7&60been paid.

The Corporation has also agreed to grant to thenge if directed by the Agent to any sub-agetiis, Agent's
Option to purchase 300,000 Common Shares at a pfi$6.20 per Common Share, which may be exerdised
period of 24 months from the date the Common Sharedisted on the Exchange. The Agent's Optionois-
transferable. All of the Agent's Option is qualifiander this Prospectus. The Agent intends tatedle public any
Common Shares received by it upon the exercises afation. Not more than 50% of the Common Shagesived
on the exercise of the Agent's Option may be sogldthe Agent prior to the Completion of the Qualifyi
Transaction. The remaining 50% may be sold afieiGbmpletion of the Qualifying Transaction.

Commercially Reasonable Efforts Offering and Minimum Distribution

The Agent has agreed to use its commercially redderefforts to secure subscriptions for the Comi8bares
offered hereunder on behalf of the Corporation av@y make co-brokerage arrangements with other imesg
dealers at no additional cost to the Corporatidre dbligations of the Agent under the Agency Agreetrmay be
terminated at its discretion on the basis of ieasment of the state of financial markets and atsybe terminated
on the occurrence of certain events as stateceidgfency Agreement.

The Offering is for 3,000,000 Common Shares foaltgiross proceeds of $600,000. Under the CPC PRdiiay
purchaser of Common Shares is permitted to purchame than two percent (2%) of the total Commonr&ha
under the Offering (60,000 Common Shares). In adithe maximum number of Common Shares permitidae
purchased by that purchaser together with any Aatescof Affiliates of that purchaser is four percéi%) of the
total number of Common Shares under the Offerirg0{d00 Common Shares). The funds received from the
Offering will be deposited with the Agent, and wilht be released until a minimum of $600,000 hanlweposited.
This amount must be raised within 90 days of the dareceipt for the filing of the Prospectus artsather time as
may be agreed to by the Agent and consented tdidpeérsons or companies who subscribed withinlebd,
failing which the Agent shall, promptly thereafteeturn to each Subscriber by ordinary mail withouérest or
deduction, the subscription monies held by the Aden such subscriber, unless the subscriber hbsretse
instructed the Agent.

Other Securities to be Distributed

The Corporation also proposes to grant optionsutchase 525,000 Common Shares to directors ancerdfin
accordance with the policies of the Exchange, wbjations are qualified for distribution under tRigspectus.
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Determination of Price

The Offering price of the Common Shares has bedaermiéed independently by the Corporation in it¢eso
discretion.

Listing Application and Conditional Listing Approva |

The Corporation has applied to list its Common 8sam the Exchange. Listing will be subject to @weporation
fulfilling all the listing requirements of the Exahge.

As of the date of this Prospectus, the Corporalioes not have any of its securities listed or qiidtas not applied
to list or quote any of its securities, and doesimend to apply to list or quote any of its seties, on the TSX, a
U.S. marketplace, or a marketplace outside Canadattee United States of America other than the rAligve
Investment Market of the London Stock ExchangeéherRLUS markets operated by PLUS Markets Group plc.

Subscriptions by and Restrictions on the Agent

All subscriptions by any member of the Aggregate Broup are subject to the applicable client ptyoriles and
the general rule of the CPC Policy that no purchaae: (i) directly or indirectly purchase more thavo percent
(2%) of the total Common Shares offered under @fifering; and (ii) together with any AssociatesAffiliates
purchase more than four percent (4%) of the tomin@on Shares offered under this Offering. Any Commo
Shares issued to any member of the Aggregate RyopGarior to the date of this Prospectus will b&lhie escrow
pursuant to the CPC Policy.

Until Completion of the Qualifying Transaction, thggregate number of Common Shares permitted tnmed

directly or indirectly by the participants referrém above, is 20% of the issued and outstanding r@@mShares
exclusive of Common Shares reserved for issuaneefatiure date. The Exchange will require that segurities
issued to the Pro Group in connection with or intemplation of the Qualifying Transaction will bequired to be
subject to a four (4) month Exchange hold periodi fve securities certificate(s) legended accorgirag prescribed
by Exchange Policy 3.2 Filing Requirements and Continuous Disclosure.

The Agent has advised the Corporation that to th&t lof its knowledge and belief, neither it, nor af its
directors, officers, employees or contractors oy &ssociate or Affiliate of the foregoing has sutised for
Common Shares.

Restrictions on Trading

Other than the initial distribution of the Commohages pursuant to this Prospectus, the grant oigieat's Option
and the grant of options to the directors and efficand consultants of the Corporation, no seesritif the
Corporation will be permitted to be issued duritng tperiod between the date a receipt for the pneding

Prospectus is issued by the Commissions and theettim Common Shares are listed for trading on tteh&nge,
except subject to prior acceptance of the Exchawbere appropriate registration and prospectus piiens are
available under securities legislation or where applicable securities regulatory authorities gramtiscretionary
order.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimiteanber of Common Shares and an unlimited number of
preferred shares'Rreferred Share") issuable in series, of which 2,250,000 Commonr&hare issued and
outstanding as fully paid and non-assessable tiee atate of this Prospectus. In addition, 300,06h@on Shares
are reserved for issuance pursuant to the exastige Agent's Option and up to 10% of the issusd @utstanding
Common Shares are reserved for issuance under siotidns to be granted to directors and officersthodf
Corporation. See "Plan of Distribution" and "St@aftions".

Common Shares

The holders of Common Shares are entitled to diddeas and when declared by the board of directbthe
Corporation, to one vote per Common Share at ngetih shareholders of the Corporation and, upandation, to
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receive such assets of the Corporation as arélditble to the holders of the Common Shares.ofAlhe Common
Shares to be outstanding on completion of this i@ifewill be fully paid and non-assessable.

Preferred Shares

The Preferred Shares may be issued from time #® itnone or more series, each series consistitigeaiumber of
shares and having the designation, rights, priegegestrictions and conditions which the boardicdctors of the
Corporation determines prior to the issue theredhe Preferred Shares rank prior to the Common eShatth
respect to the payment of dividends and distribbutio the event of liquidation, dissolution or windiup of the
Corporation.

CAPITALIZATION

The following table sets forth information respagtithe capitalization of the Corporation as at dage of the
balance sheet contained herein and as at the eagefhboth before and after giving effect to tHéefing.

Amount outstanding as

of the date of the most Amount outstanding as Amount outstanding as

recent balance sheet at the date hereof, at the date hereof, after
contained in the before giving effect to giving effect to the
Capital Authorized Prospectus the Offering” Offering®®
Common Shares Unlimited $225,000 $225,000 $825,000
(2,250,000 Common (2,250,000 Common (5,250,000 Common
Share)) Share¥)) Shares)

Preferred Shares Unlimited Nil Nil Nil

Notes:

Q) The Corporation has reserved up to 10% of the éssunel outstanding Common Shares for issuance pursmahe
Option Plan of which 525,000 are to be issued asicg of the Offering (see "Stock Options") andtap300,000
Common Shares for issuance upon the exercise dfghet's Option (see "Plan of Distribution").

) Before deducting any of the expenses of the Offgrincluding the Agent's commission. The expenseb @sts
associated with the Offering are expected to lkeérorder of $66,790 of which $18,000 has beenrieduto date.

3) Funds estimated available on completion of the i@ffeamount to $698,210. See "Use of Proceeds".

4) These Common Shares are subject to escrow restisctee "Escrowed Securities".

(5) At the date of the balance sheet the Corporatiemioa commenced commercial operations. As at tteettareof, the

retained earnings (deficit) of the Corporation wdsThe Corporation has no long-term debt.
STOCK OPTIONS

The following options to purchase 525,000 Commoar&# to be granted to directors and officers ositpof the
Offering (subject to regulatory approval) are dfiedi for distribution pursuant to this Prospectus:

Number of Common Exercise Price Per
Name Shares Under Optiéh Common Shares
James Bell 74,760 $0.20
Chad Robinson 92,400 $0.20
Dennis L. Nerland 74,760 $0.20
Roy Hudson 74,760 $0.20
Daniel E. Kenney 74,760 $0.20
Derrick Auch 74,760 $0.20
Eric Keller 58,800 $0.20

Total 525,000
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Note:

(1) These options will all vest immediately on the dafegrant, namely the date on which a receipt $siésl for the
Prospectus, and will expire five (5) years from dia¢e of grant.

On August 27, 2009 the board of directors of thepGmtion approved the Option Plan. Pursuant toQbpton
Plan, the board of directors of the Corporation rfrayn time to time, in its discretion, and in actance with
Exchange requirements, grant to directors, officepssultants and employees of the Corporation;traovsferable
options to purchase Common Shares, provided tlahtimber of Common Shares reserved for issuant¢eatil
exceed 10% of the issued and outstanding CommoreSkeaercisable for a period of up to five {&prs from the
date of grant. The number of Common Shares resdoregsuance to any individual director or offiosill not
exceed five percent (5%) of the issued and outstgn@ommon Shares and the number of Common Shares
reserved for issuance to all technical consultaiisnot exceed two percent (2%) of the issued antstanding
Common Shares. Options may be exercised anytimt@natihat period which is the longer of 12 montheathe
Completion of the Qualifying Transaction and 90 sldgllowing cessation of the optionee's positiorthwihe
Corporation, subject to reasonable extension bybiberd of directors, provided that if the cessatidroffice,
directorship, or technical consulting arrangemeas Wy reason of death, the option may be exercistdn a
maximum period of one (1) year after such deathjest to the expiry date of such option. Any Comn&irares
acquired pursuant to the exercise of options ptiothe Completion of the Qualifying Transaction, shibe
deposited in escrow and will be subject to escrawil the Final Exchange Bulletin is issued. SeectBwed
Securities".

PRIOR SALES

Since incorporation and prior to the date of thisspectus, the Corporation has issued 2,250,000n@onShares
as follows:

Number of Common Issue Price Aggregate Issue Consideration

Date Shares Per Common Share Price Received
August 19, 2009 1,250,000 $0.10 $125,000 Cash
August 12, 2009 1,000,000 $0.10 $100,000 Cash

All of the 2,250,000 Common Shares issued at $pefCCommon Share will be held in escrow in accotdanith
the CPC Policy. See "Escrowed Securities".

ESCROWED SECURITIES
Securities Escrowed Prior to the Completion of th&ualifying Transaction
All of the 2,250,000 Common Shares issued pridhi® Offering and all Common Shares that may beiiaed by
Non-Arm's Length Parties of the Corporation eitheder the Offering or otherwise prior to Completiohthe

Qualifying Transaction will be deposited with thestodian under the Escrow Agreement.

All Common Shares acquired on exercise of stockooptprior to the Completion of the Qualifying Tsaction,
must also be deposited in escrow and will be stligeescrow until the Final Exchange Bulletin isued.

In addition, all Common Shares acquired in the sdaoy market prior to the Completion of the Quailify

Transaction by any person or company who becom€srdarol Person are required to be deposited inoescr
Subject to certain exemptions permitted by the Brge, all securities of the Corporation held by&pals of the

Resulting Issuer, will also be escrowed.

The following table sets out, as at the date heteefnumber of Common Shares, which are helddroes
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Name and Municipality Number of Percentage of Common Percentage of Common
of Residence of Number of Common Shares held in  Shares prior to giving  Shares after giving effect
Shareholder Common Shares Escrow effect to the Offering © to the Offering® ©
James Bell 250,000 250,000 11.1% 4.8%

Calgary, Alberta

Chad Robinson 250,000 250,000 11.1% 4.8%
Calgary, Alberta

Dennis L. Nerlan® 250,000 250,000 11.1% 4.8%
Calgary, Alberta

Roy Hudson 250,000 250,000 11.1% 4.8%
Calgary, Alberta

Daniel E. Kenney 250,000 250,000 11.1% 4.8%
Calgary, Alberta

Derrick Auch 250,000 250,000 11.1% 4.8%
Calgary, Alberta

Eric Keller 200,000 200,000 8.9% 3.8%
Calgary, Alberta

Roger MacLeod 150,000 150,000 6.7% 2.9%
Calgary, Alberta

Jennifer Arndt 100,000 100,000 4.4% 1.9%
Calgary, Alberta

Dave Afseth 100,000 100,000 4.4% 1.9%
Calgary, Alberta

Chris Afseth 100,000 100,000 4.4% 1.9%
Calgary, Alberta

Axel Schmidt 100,000 100,000 4.4% 1.9%
Calgary, Alberta

Total 2,250,000 2,250,000 100% 42.9%
Notes:

Q) The Common Shares owned by Mr. Nerland are hetdigir control of 1098366 Alberta Ltd.

) Approximate figures. Figures have been roundecktoast decimal place.

3) Assuming that no Common Shares are purchased bghtbee shareholders under this Offering and bedorimg

effect to the exercise of the Agent's Option arel3R5,000 stock options to be granted to direcodsofficers of the
Corporation on closing of the Offering.

Under the Escrow Agreement, 10% of the escrowed @@amShares will be released from escrow on thearssel
of the Final Exchange Bulletin (th#nitial Release") and an additional 15% will be released on theesld
months, 12 months, 18 months, 24 months, 30 mamts36 months following the Initial Release.

If the Resulting Issuer meets the Exchange's Tienidimum listing requirements either at the time thinal
Exchange Bulletin is issued or subsequently, thease of the escrowed Common Shares will be aatetbr An
accelerated escrow release will not commence thtilResulting Issuer has made application to theh&xge for
listing as a Tier 1 issuer and the Exchange hasds bulletin that announces the acceptance stindi of the
Resulting Issuer on Tier 1 of the Exchange.

The Exchange's prior consent must be obtained dedotransfer within escrow of escrowed Common Share
Generally, the Exchange will only permit a transfathin escrow to be made to incoming Principal€dmnection
with a proposed Qualifying Transaction.
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If a Final Exchange Bulletin is not issued, therea®d Common Shares will not be released. UndelEdmow
Agreement, each Non-Arm's Length Party to the Catian who holds escrowed Common Shares acquired at
price below the Offering price under this Prospgdtas irrevocably authorized and directed the esagent to
immediately:

(a) cancel all of the escrowed Common Shares upongbigance by the Exchange of a bulletin
delisting the Common Shares of the Corporation; or

(b) if the Corporation lists on NEX, either:

0] cancel all of those escrowed Common Shares purdhasdlon-Arm’s Length Parties to
the Corporation at a discount from the Offeringcgriin accordance with section 11.2(a)
of the CPC Policy; or

(i) subject to majority shareholder approval, cancel aamount of discount escrowed
Common Shares purchased by Non-Arm’s Length Pai¢be Corporation so that the
average cost of the remaining discount escrowedrfimmShares is at least equal to the
Offering price.

Where the Common Shares of the Corporation whielreguired to be held in escrow are held by a ndiidual
(a"holding company"), each holding company pursuant to the Escrow &gent, has agreed, or will agree, not to
carry out any transactions during the currencyhefEscrow Agreement which would result in a chamigeontrol

of the holding company, without the consent of Exehange. Any holding company must sign an uniirgato
the Exchange that, to the extent reasonably pessibivill not permit or authorize any issuanceseturities or
transfer of securities that could reasonably reisult change of control of the holding company. attdition, the
Exchange may require an undertaking from any CoRteoson of the holding company not to transferdhares of
that company.

Escrowed Securities on Qualifying Transaction

Generally, if at least 75% of the securities isspauant to the Qualifying Transaction are "Vadszurities", then
all the securities issued to Principals of the Rasulssuer pursuant to the Qualifying Transactidth be deposited
into escrow pursuant to a value security agreetifteat'VValue Security Escrow Agreement”). "Value Securities"
are securities issued pursuant to a transactiowlicch the deemed value of the securities at legqatls the value
ascribed to the asset, using a valuation metho@épaable to the Exchange, or securities that areraike
determined by the Exchange to be Value Securitiesraquired to be placed in escrow under a Valuui8g
Escrow Agreement. However, if at least 75% ofdbeurities issued pursuant to the Qualifying Tratisa are not
Value Securities, all securities issued pursuatiiecQualifying Transaction will be deposited iatsurplus security
escrow agreement (&urplus Security Escrow Agreement").

The principal distinction between a Value SecuEscrow Agreement and a Surplus Security Escrow émgent is
the scheduled release of securities from escrowthé case of a Resulting Issuer that will be a Ziesssuer when
the Final Exchange Bulletin is issued, the Valueusity Escrow Agreement provides for a three (3ryescrow
release mechanism with 10% of the escrowed seesitiéing releasable at the time of the Final Exgbdulletin,
and 15% of the escrowed securities being releasaldey six (6) months thereafter until the date aluhis 36
months after the Final Exchange Bulletin. In thseof a Resulting Issuer that will be a Tier 2ésssubject to a
Surplus Security Escrow Agreement, when the FinathBnge Bulletin is issued, the Surplus Securitgr@s
Agreement provides for a three (3) year escronasgdanechanism with five (5%) percent of the escdoseeurities
releasable at the time of the Final Exchange hbnjlé&i% on the date which is six (6) months aftez #inal
Exchange Bulletin, 10% on each of the dates whiehl2 and 18 months after the Final Exchange Bujl&6% on
each of the dates which are 24 and 30 months tigeFinal Exchange Bulletin and 40% on the dateckviis 36
months after the Final Exchange Bulletin.

In the case of a Resulting Issuer that will be erTi issuer when the Final Exchange Bulletin isésls the Value
Security Escrow Agreement provides for an 18 moeghrow release mechanism with 25% of the escrowed
securities being releasable at the time of the IFixghange Bulletin, and 25% of the escrowed séesribeing
releasable every six (6) months thereafter. Incee of a Resulting Issuer that will be a Tiesduér when the
Final Exchange Bulletin is issued, the Surplus 8gc&scrow Agreement provides for a 18 month escrelease
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mechanism with 10% of the escrowed securities bedfepsable upon the issuance of the Final ExchBogetin,
20% on the date which is six (6) months after tiiaFExchange Bulletin, 30% on the date which igvighths after
the Final Exchange Bulletin and 40% on the datecivis 18 months after the Final Exchange Bulletin.

Securities issued pursuant to a private placeneeRtincipals of the Corporation and the proposesuRiag Issuer
will generally be exempt from escrow requirementere:

(a) the private placement is announced at least fiyergsling days after the news release announciag th
Agreement in Principle and the pricing for the finang is at not less than the discounted markegepri
as determined in accordance with the policies @ffkchange; or

(b) the private placement is announced concurrentlly thié Agreement in Principle and

(i)

(ii)

(i)

at least 75% of the proceeds from the private phece are not from Principals of the
Corporation or the proposed Resulting Issuer,

if subscribers, other than Principals of the Coation or the proposed Resulting Issuer, will
obtain securities subject to hold periods, thenadtdition to any resale restrictions under
applicable securities legislation, any securitgssied to such Principals will be subject to a four
month hold period, and

none of the proceeds of the private placement Boeated to pay compensation or to settle
indebtedness owing to Principals of the Resultssyiér.

PRINCIPAL SHAREHOLDERS

The following table lists those persons who own 1@9%mnore of the issued and outstanding Common Sheset

the date hereof:

Percentage of Common

Name and Municipality Percentage of Common  Shares after giving
of Residence of Number of Shares prior to giving  effect to the Offering
Shareholder Type of Ownership Common Sharés effect to the Offering O®

James Bell Direct 250,000 11.1% 4.8%
Calgary, Alberta

Chad Robinson Direct 250,000 11.1% 4.8%
Calgary, Alberta

Dennis L. Nerland Indirect® 250,000 11.1% 4.8%
Calgary, Alberta

Roy Hudson Direct 250,000 11.1% 4.8%
Calgary, Alberta

Daniel E. Kenney Direct 250,000 11.1% 4.8%
Calgary, Alberta

Derrick Auch Direct 250,000 11.1% 4.8%
Calgary, Alberta

Notes:

Q) These Common Shares are subject to escrow pursutir policies of the Exchange. See "Escrowed i8&3.

2) Approximate figures. Figures have been roundecttyest decimal place.

3) Before giving effect to the exercise of the Age@stion and the 525,000 stock options to be gratdetirectors and

officers of the Corporation on closing of the Ofifigr. After giving effect to the exercise of the Agie Option and the
525,000 stock options, the approximate percentdg@ommon Shares owned after the Offering would 8%&Gfor
each of Mr. Bell, Mr. Nerland, Mr. Hudson, Mr. Kezynand Mr. Auch and 5.6% for Mr. Robinson.

4) Assuming that no Common Shares are purchased abthe shareholders under this Offering.

(5) The Common Shares owned by Mr. Nerland are hetdigir control of 1098366 Alberta Ltd.
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DIRECTORS, OFFICERS AND PROMOTERS

Name, Address, Occupation, Security Holdings

Name, Municipality of

Percentage before

Principal Occupation(s) During the Last Common Shares completion of the

Percentage on
completion of the

Residence and Office Five (5) Years Held® Offering® ® Offering® ® ®
James Befp Mr. Bell has been a partner with the law 250,000 11.1% 4.8%
Calgary, Alberta firm Davis LLP since 2005. Prior thereto,
President, Chief he was an associate lawyer with Davis
Executive Officer and  LLP since 2002.
Director
Chad Robinsd® From 2006 to current, Mr. Robinson has 250,000 11.1% 4.8%
Calgary, Alberta held the position of Chief Financial Officer
Chief Financial Officer and is an owner of Pacesetter Directional
and Director and Performance Drilling Ltd., a private

drilling company in Calgary, Alberta.

From 1997 to 2006, Mr. Robinson served

as the VP Corporate Finance / Partner for

StoneBridge Merchant Capital.

StoneBridge focused on investing in latter

stage business focused primarily in the

energy sector and added specialty

corporate finance services to their investee

companies. Mr. Robinson, while at

Stonebridge, held several Controller

positions for their investee companies.
Dennis L. Nerland Mr. Nerland has been a partner with the 250,000 11.1% 4.8%
Calgary, Alberta law firm Shea Nerland Calnan LLP since
Chairman and Director 1990 practicing primarily in the areas of

tax and trust law.
Roy Hudsof Mr. Hudson has been a partner with the 250,000 11.1% 4.8%
Calgary, Alberta law firm Davis LLP since September
Director 2004; prior thereto partner with Borden

Ladner Gervais LLP from July 2002 to

September 2004; prior thereto partner with

Armstrong Perkins Hudson LLP from

January 1999 to July 2002.
Daniel E. Kenney’ Mr. Kenney has been a partner with the 250,000 11.1% 4.8%
Calgary, Alberta law firm of Davis LLP since September
Director 2004. Prior thereto, a partner with the law

firm of Borden Ladner Gervais LLP and

an associate lawyer with the law firm of

Armstrong Perkins Hudson LLP and its

predecessor.
Derrick AucH? Mr. Auch has been a partner with the law 250,000 11.1% 4.8%
Calgary, Alberta firm of Davis LLP since January 2007 and
Director prior thereto, he was an associate lawyer

with Davis LLP since September 2004.
Prior thereto, an associate lawyer with the
law firm of Borden Ladner Gervais LLP

and prior thereto an associate lawyer with
the law firm of Armstrong Perkins Hudson
LLP.
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Percentage before  Percentage on
Name, Municipality of Principal Occupation(s) During the Last Common Shares completion of the  completion of the

Residence and Office Five (5) Years Held® Offering® ® Offering® ® ®
Eric Keller Mr. Keller has been an associate lawyer 200,000 8.9% 3.8%
Calgary, Alberta with the law firm of Davis LLP since

Corporate Secretary November 2006. Prior thereto, he was
investigative counsel with the Alberta
Securities Commission and prior thereto
he was an associate lawyer with Borden
Ladner Gervais LLP.

Notes:

Q) Members of the Audit Committee.

2) The Corporation has no other standing committe@siatime other than the Audit Committee.

3) These Common Shares are subject to escrow pursutir policies of the Exchange. See "Escrowed i8&s3.

4) Approximate figures. Figures have been roundecttyest decimal place.

(5) Before giving effect to the exercise of the Age@stion and the 525,000 stock options to be gratdedirectors and
officers of the Corporation on closing of the Offfigy.

(6) Assuming that no Common Shares are purchased abthe shareholders under this Offering.

As at the date hereof, the 1,700,000 Common Stuenesficially owned, directly or indirectly or oveshich control

or direction is exercised by the directors andceifs as a group represent 75.6% of the issued atstanding

Common Shares of the Corporation and will repreapptoximately 32.4% of the issued and outstan@iognmon

Shares of the Corporation after giving effect te thistribution of 3,000,000 Common Shares purstarthe

Offering. All of the 1,700,000 Common Shares hejdte principal shareholders, officers and dirextas a group
are subject to an escrow agreement. See "Escroe@difes".

In addition to any other requirements of the Exgjggrthe Exchange expects management of the Coiqoitat
meet a high management standard. The directorefficdrs of the Corporation believe that, on dexdive basis,
management possesses the appropriate experienaéficgtions and history to be capable of identify;
investigating and acquiring a Significant Asset.

The Corporation does not have any officers or dimscwho will be devoting their full time to the &iness of the
Corporation. Initially, each of Messrs. Bell, Rotim, Nerland, Hudson, Kenney, Auch and Keller déiote their
time and expertise as required by the Corporatifpon completion of the Qualifying Transaction, #mount of
time spent on the affairs of the Corporation widlpend upon the business or asset acquired anddéxclihe
possibility of one or more of the officers devotithgir full time to the Corporation.

Management
The following is a brief description of key membefsnanagement of the Corporation:

James Bell- President, Chief Executive Officer and Direct®t, years of age — Since 2000, Mr. Bell has been a
securities and corporate finance lawyer. Mr. Belb the co-founder of Davis LLP's Calgary offic002 and has
been a partner with Davis LLP since 2005. Mr. Belis for numerous public companies as securitidscarporate
commercial counsel. Mr. Bell has a Bachelor of kdmm the University of Saskatchewan. He is a memof the
Law Society of Alberta.

Chad Robinson— Chief Financial Officer and Director, 35 yeafsage — Mr. Robinson has 12 years of corporate
finance and accounting experience focused in enenggrgy services, manufacturing and other selividastries.
From 1997 to 2006, Mr. Robinson served as the Vip@ate Finance / Partner for StoneBridge MerciGapital.
StoneBridge focused on investing in latter staggr®ass focused primarily in the energy sector atted specialty
corporate finance services to their investee comegaMr. Robinson, while at Stonebridge, held saiv&ontroller
positions for their investee companies. From 2@éutrrent, Mr. Robinson has held the position ofe€Rinancial
Officer and is an owner of Pacesetter Directionad #erformance Drilling Ltd., a private drilling mpany in
Calgary, Alberta. Pacesetter started in 2005 andesMr. Robinson has joined the company, the compes
grown to $30 million in sales and 90 employees laasl offices throughout Western Canada and the ) Sitates.
Mr. Robinson also has a Master of Business Adnatisin, Master of Agriculture (Natural Resource B@mics)
and Bachelor of Science from the University of Athe
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Dennis L. Nerland — Chairman and Director, 56 years of age — Si8#®0, Mr. Nerland has been a partner with
the law firm Shea Nerland Calnan LLP practicingnarily in the areas of tax and trust law. Mr. Nadas a current
and past director of a number of private investnmrhpanies, a number of private operating compaanes a
number of public companies listed on the Exchangkthe TSX. Mr. Nerland has a Bachelor of Laws frima
University of Calgary, a Master of Arts (Economidspm Carleton University and a Bachelor of Science
(Economics and Mathematics) from the Universitgafgary. He is a member of the Law Society of Alher

Roy Hudson— Director, 52 years of age — Since Septembe4 200. Hudson has been a partner with the law firm
Davis LLP and prior thereto, a partner with Bordexdner Gervais LLP from July 2002 to September 280d a
partner with Armstrong Perkins Hudson LLP from Jamyul999 to July 2002. Mr. Hudson acts for andegror
has served, as a director and officer of numeralmigp companies. Mr. Hudson has a Bachelor of Land a
Bachelor of Commerce from the University of Albertde is a member of the Law Society of Alberta.

Daniel E. Kenney— Director, 40 years of age — Since September ,2d04Kenney has been a partner with the law
firm of Davis LLP and prior thereto, a partner witke law firm of Borden Ladner Gervais LLP and asaxiate
lawyer with the law firm of Armstrong Perkins HualsbLP and its predecessor. Mr. Kenney acts forserdes, or
has served, as a director and officer of numerailigppcompanies. Mr. Kenney has a Bachelor of Lawm the
University of Alberta and a Bachelor of Commercan@iice) from the University of Calgary. He is amber of
the Law Society of Alberta.

Derrick Auch — Director, 42 years of age — Since January 2BD7Auch has been a partner with the law firm of
Davis LLP and prior thereto, he was an associatgda with Davis LLP since September 2004. Priaréto, he
was an associate lawyer with the law firm of Bordedner Gervais LLP and prior thereto, an assotéatger with
the law firm of Armstrong Perkins Hudson LLP. Myuch acts for numerous public companies as seesrénd
corporate commercial counsel. Mr. Auch has a Blactef Laws and a Bachelor of Commerce (Financejnfthe
University of Calgary. He is a member of the LagciBty of Alberta.

Eric Keller — Corporate Secretary, 33 years of age — Sinogeftber 2006, Mr. Keller has been an associate
lawyer with the law firm of Davis LLP. Prior thace Mr. Keller was counsel with the Alberta Sedest
Commission and prior thereto an associate lawytr Borden Ladner Gervais LLP. Mr. Keller has a IB&lor of
Laws from the University of Alberta and a BacheadrArts from the University of Lethbridge. He isr@mber of
the Law Society of Alberta.

Other Reporting Issuer Experience
The following table sets out the directors, off&cand promoter(s) of the Corporation that are,awetbeen within

the last five (5) years, directors, officers or mpoiers of other issuers that are or were repoligsgers in any
Canadian jurisdiction:

Name of
Exchange or
Name of Market (if
Name Reporting Issuer applicable) Position From To
James Bell Acceleware Corp. TSXV Secretary Nov 2004 Present
(formerly Poseidon
Capital Corp.)
Ceres Capital Corp. TSXV Secretary Jun 2006 Jan 20
Guest-Tek Interactive TSX Director May 2005 Apr 2006
Entertainment Ltd.
Dennis L. Nerland DeeThree Exploration TSXV Director Nov 2007 Present
Ltd. (formerly Royal
Capital Corp.)
Ceres Capital Corp. TSXV Director Jun 2006 Presen
Acceleware Corp. TSXV Director Oct 2004 Present

Crew Energy Inc. TSX Director Sept 2003 Present
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Name of
Exchange or
Name of Market (if
Name Reporting Issuer applicable) Position From To
Critical Control Solutions TSXV Director & Chairman May 2001 Present
Corp.
Baden Technologies Inc. TSXV Director & Secretary  Feb 2000 Present
Broadcast Capital Corp. TSV Director & CFO Mar 2006 Dec 2006
Savanna Energy Services ~ TSX®W Director Mar 2005 Aug 2006
Corp.
IMC2 Corporation TSXW Director, President & CEO  Mar 2004 Sept 2005
Roy Hudson JJR 1l Acquisition Inc. TSXV Director n#2009 Present
Eaglewood Energy Inc. TSXV Secretary Nov 2008 sene
DualEx Energy TSXV Director May 2006 Present
International Inc.
New Millennium Capital TSXV Director Sept 2004 Present
Corp.
Advanced Primary TSXV Director Nov 2002 Feb 2009
Minerals Corp. (formerly
Beta Minerals Inc.)
Solana Resources Limited TSXV & Director Dec 2003 Nov 2008
AM®
Sherwood Copper Corp. TSX Director Feb 2008 Nov 2008
Eaglewood Energy Inc. TSXV Director Dec 2004 NaD8
Canyon Services Group TSX Secretary Oct 2005 Nov 2006
Inc.
Daniel E. Kenney RioAlto Mining Limited TSXV Director Jun 2009 Present
(formerly Mexican Silver
Mines Inc.)
DeeThree Exploration Inc. TSXV Secretary Jun 2009 Present
Golconda Resources Ltd. TSXV Secretary Jan 2009 esdnt
RioAlto Mining Limited TSXV Secretary May 2007 Present
(formerly Mexican Silver
Mines Inc.)
Cordy Oilfield Services TSXV Secretary May 2006 Present
Inc.
West Mountain Capital TSXV Secretary Nov 2005 Present
Corp.
Clearford Industries TSXV Director Oct 2001 Present
Canadian Phoenix TSXV Secretary Feb 2009 Jun 2009
Resources Corp.
Canadian Phoenix TSXV Director Jul 2008 Feb 2009
Resources Corp.
Prize Mining Corporation TSXV Director Jul 2004 J2009
Golden Sunset Trail Inc. TSXV Secretary Jul 2004 c Peo7
Diamond Hawk Mining TSXV Director Feb 2005 Apr 2005
Corp.
Derrick Auch Troymet Exploration TSXV Secretary Aug 2007 Present
Corp.
Marksmen Resources Ltd. TSXV Secretary Feb 2004 resdnt
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Name of
Exchange or
Name of Market (if
Name Reporting Issuer applicable) Position From To
Signet Minerals Inc. TSXY Secretary Oct 2005 Aug 2007
Note:
Q) No longer listed on any exchange or market.

Corporate Cease Trade Orders or Bankruptcies

Except as set out in the paragraph below, no diredfficer, Insider or promoter of the Corporatiar any
shareholder holding sufficient securities of the@wmation to affect materially the control of ther@oration has,
within the last 10 years, been a director, offioerpromoter of any reporting issuer that, whilersiRerson was
acting in that capacity, was the subject of a céf@gke or similar order or an order that denieddbmpany access
to any statutory exemption for a period of morentl3® consecutive days or was declared a bankruptaate a
voluntary assignment in bankruptcy, made a proposdér any legislation relating to bankruptcy asdlvency or
been subject to or instituted any proceedingsngements or compromise with creditors or had aivecereceiver-
manager or trustee appointed to hold the ass¢tmbPerson.

Dennis Nerland was a director of Samsports.com mcoftware company previously listed on the Ergiea In
January 2001 Samsports.com Inc. went out of busiaged was put into receivership. Subsequentlyctimemon
shares of Samsports.com Inc. were de-listed froenBkchange for failure by Samsports.com Inc. to tntiee
Exchange’s minimum listing requirements. Furtheach of the Alberta Securities Commission and th&sB
Columbia Securities Commission issued cease tratkr®against Samsports.com Inc. for its failurléofinancial
statements as required by applicable securitigsléign.

Penalties or Sanctions

No director, officer, Insider or promoter of therforation, or any shareholder holding sufficientwséies of the
Corporation to affect materially the control of t®rporation, has been subject to any penaltiesaoictions
imposed by a court relating to securities legistator by a securities regulatory authority or hateeed into a
settlement agreement with a securities regulatatlaaity, or has been subject to any other permatltiesanctions
imposed by a court or regulatory body or self-ratary authority that would be likely to be consel@important to
a reasonable investor making an investment decision

Lawsuits

Except as set out below, director, officer, inside promoter of the Corporation, or shareholddding sufficient

securities of the Corporation to affect materidifig control of the Corporation, or personal holdiognpany of any
such Persons, has within the last five (5) yeaenlike subject of, or a director, officer, promaieControl Person
of an entity that has been the subject of a lawsitiit respect to securities related matters.

All of the directors of Samsports.com Inc. incluglibennis L. Nerland, were sued by a former investbr
Samsports.com Inc. That investor alleged that dicesfof Samsports.com Inc. made misrepresentationihe
investor to induce him to invest in Samsports.com In contravention of th8ecurities Act (Alberta) and that the
directors of Samsports.com Inc. were aware or shbalve been aware of such misrepresentations. kand
filed a statement of defence denying any wrongdoimdpis part. Mr. Nerland’s defence of the clainswaccessful
and the claim was expunged with no finding of li@pior wrongdoing.

Personal Bankruptcies

No director, officer, Insider or promoter of therforation, or any shareholder holding sufficientwséies of the

Corporation to affect materially the control of @@erporation, or a personal holding company of sugh Persons,
has, within the 10 years preceding the date of Ergspectus, become bankrupt, made a proposal wer
legislation relating to bankruptcy or insolvency,leen subject to or instituted any proceedingangement or
compromise with creditors or had a receiver, rezreimanager or trustee appointed to hold their asset
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Conflicts of Interest

There are potential conflicts of interest to whistme of the directors, officers, Insiders and pramoof the
Corporation will be subject in connection with tbperations of the Corporation. Some of the direstofficers,
Insiders and promoters are engaged in and willicoatto be engaged in corporations or businesséhviay be
in competition with the search by the Corporationifusinesses or assets in order to close a Qimgjifyransaction.
Accordingly, situations may arise where some of directors, officers, Insiders and promoters w#l in direct
competition with the Corporation. Conflicts, if arwill be subject to the procedures and remedigg@sded under
the ABCA.

EXECUTIVE COMPENSATION

Except as set out below or otherwise disclosedisiRrospectus, prior to Completion of the Quatifyirransaction,
no payment of any kind has been made, or will bdendirectly to indirectly, by the Corporation tdNan-Arm's
Length Party to the Corporation or a Non-Arm's LibnBarty to the Qualifying Transaction, or to argr$en
engaged in investor relations activities in respddhe securities of the Corporation or any Résgltssuer by any
means, including:

€)) remuneration, which includes but is not limited to:
0] salaries;
(i) consulting fees;
(iii) management contract fees or directors' fees;
(iv) finders fees;
(v) loans, advances, bonuses; and
(b) deposits and similar payments.

However, the Corporation may reimburse Non-Arm'sdth Parties for the Corporation's reasonable atios of
rent, secretarial services and other general adtritive expenses, at fair market valu&Pefmitted
Reimbursement"). The Corporation has made no such reimbursensérts incorporation. No reimbursement may
be made for any payment made to lease or buy aleefiihe directors and officers of the Corporatioay also be
granted stock options.

Following Completion of the Qualifying Transactianis anticipated that the Corporation shall paynpensation to
its directors and officers. However, no paymenteotthan the Permitted Reimbursements, will be magdé¢he
Corporation or by any party on behalf of the Cogtion, after Completion of the Qualifying Transaaiti if the
payment relates to services rendered or obligatiomgred or in connection with the Qualifying Tsaction.

DILUTION

Purchasers of Common Shares under this Prospediiusuifer an immediate dilution of 21.5% or $0.04&r
Common Share on the basis of there being 5,2500@0mon Shares of the Corporation issued and outistgn
after completion of the Offering. Dilution has bemmputed on the basis of total gross proceeds taibed by this
Prospectus and from sales of securities priorlitagfithis Prospectus, without deduction of comnaasior related
expenses incurred by the Corporation. The followatge illustrates this dilution.

Per Common Share

Offering price $0.20
Net tangible book value as at the date hereof $0.10
Net tangible book value after the distribution $0.157
Dilution to subscribers of the Offering $0.043

Percentage of dilution in relation to Offering @ric 21.5%
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RISK FACTORS

No Market for Common Shares, Early Stage of Develapent, No History of Revenue or Earnings, No
Dividends

There is no established market for the Common Shairéhe Corporation. There can be no assurantethactive
and liquid market for the Common Shares will depgedmd an investor may find it difficult to reses iCommon
Shares. An investment in the Common Shares offmedale hereunder should be considered highlyptee

due to the proposed nature of the Corporation'Bbss and its present stage of development. TheoZation does
not own any assets (other than cash) and has nducted active business operations. The Corporatasonly
recently incorporated and has no history of revemuearnings nor has it paid any dividends ang ifrlikely to

generate earnings or pay dividends in the immediafereseeable future. The Corporation has natredtinto an
Agreement in Principle, as that term is definethimn CPC Policy.

Business Risks, Control of the Corporation

The proposed business of the Corporation involvésgh degree of risk and there can be no assurdnatethe
Corporation will identify potential businesses dhear assets that warrant acquisition, in wholenopart. Even if
assets or businesses are identified and the atiguisif the same or an interest therein is detegdhito be in the
best interests of the Corporation, the Corporatitay not be able to finance the acquisition with d@tgsting

resources and additional funds may be requiredtoptete the acquisition transaction. If the Corgioraissues
shares from treasury to finance an acquisitiontrobiof the Corporation may change and purchaseGommon

Shares hereunder may suffer further dilution ofrtimyestment. The net proceeds generated fron®Otfering, after
deducting associated costs, will be sufficientdentify and evaluate only a limited number of ofipoities. As a
result of these factors, the Offering is suitabldyoto those investors who are willing to rely dplen the

management of the Corporation, who are willingist the loss of their entire investment and who &fiord to lose
all of their investment. In addition, in cases whé¢he Corporation does not acquire control of gaxation or
business, it will have to rely on existing managetmand on the minority shareholder remedies coathim

applicable corporate legislation. See "BusinesthefCorporation"”, "Use of Proceeds" and "Direct@ficers and
Promoters — Conflicts of Interest".

Suspension from Trading and Delisting

The Exchange may suspend from trading or delisCdwamon Shares of the Corporation if the Corporetiils to
complete a Qualifying Transaction within 24 monfbBowing the date that the outstanding Common 8hare
listed on the Exchange. Delisting of the Commonr&hé&rom the Exchange will, and suspension fromiitigof the
Common Shares may, result in a cease trade ordieg Bsued by the Commissions in respect of the iBom
Shares of the Corporation.

Risks relating to the Qualifying Transaction

Until Completion of a Qualifying Transaction, ther@oration is not permitted to carry on any businesher than
the identification and evaluation of potential Qfyathg Transactions.

The Corporation has only limited funds with whichitlentify and evaluate potential Qualifying Tractsans and
there can be no assurance that the Corporatioreviible to identify a suitable Qualifying Trangarct

Even if a proposed Qualifying Transaction is idfked, there can be no assurance that the Corparsiibbe able
to successfully complete the transaction.

The Exchange in its discretion may refuse appro¥al transaction proposed by the Corporation asialifging
Transaction where:

(a) the Corporation will fail to satisfy the minimumsting requirements of the Exchange upon
completion of the Qualifying Transaction;

(b) at any time from the time of listing to completiofi the Qualifying Transaction, the aggregate
number of securities owned, directly or indirechy;
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0] a Member firm of the Exchange;

(i) registrants, unregistered corporate finance prafeats, employee shareholders and
partners of the Member firm; and

(iii) Associates of any such persons,
exceeds 20% of the total number of outstandingdi€@ommon Shares;

(c) upon completion of the Qualifying Transaction, tberporation will be a finance company or a
mutual fund as defined under securities legislation

(d) in the sole discretion of the Exchange, there isaher valid reason to refuse approval.

Completion of a Qualifying Transaction is subjexatnumber of conditions including acceptance leyEkchange
and in the case of a Non-Arm's Length Qualifyingrigaction, Majority of the Minority approval.

Unless the shareholder has the right to dissentb@ngaid fair value in accordance with applicaldeporate or
other law, a shareholder who votes against a pezpd$éon-Arm's Length Qualifying Transaction for whic
Majority of the Minority Approval by shareholderasibeen given, will have no rights of dissent ame@mtitlement
to payment by the Corporation of fair value for iemmon Shares. Upon public announcement of a geapo
Qualifying Transaction, trading in the Common Skawéthe Corporation will be halted and will rem&ialted for
an indefinite period of time, typically until a Sgeor has been retained and certain preliminaryevevihave been
conducted. The Common Shares of the Corporatidnb&ifeinstated to trading before the Exchangeréaiewed
the transaction and before the Sponsor has cordgtstéull review. Reinstatement to trading prodd® assurance
with respect to the merits of the transaction erlikelihood of the Corporation completing the psepd Qualifying
Transaction. Trading in the Common Shares mayalitechat other times for other reasons, includorgfdilure by
the Corporation to submit documents to the Exchamdjee time periods required.

Neither the Exchange nor any securities regulatamhority passes upon the merits of the proposeaii@ug
Transaction.

Subject to prior Exchange acceptance, the Cormoratiay be permitted to loan or advance up to ameagge of
$250,000 of its proceeds to a target business witfeqjuiring shareholder approval and there candassurance
that the Corporation will be able to recover thuarl.

Management

The directors and officers of the Corporation widt be devoting their full time and efforts to thesiness and
affairs of the Corporation, but are expected tootke\such time as may be required to effectively aganthe

Corporation. Some of the directors are engagedadlhdontinue to be engaged in searches for buse®sr assets
on their own behalf or on behalf of other persoks.a result, those directors and other organizatimay be in

competition with the Corporation in its search fousinesses and assets that might constitute a f@ogli

Transaction. See "Directors, Officers and Prombtansl "Business of the Corporation”.

Dilution Effects

Purchasers of the Common Shares offered for saleruhis Prospectus will suffer an immediate dilntof 21.5%
or $0.043 per Common Share. See "Dilution".

Jurisdictional Issues

Since the Corporation has not placed any geograprastrictions on the location of a Qualifying msaction, such
Qualifying Transaction may involve the acquisitioha business located outside of Canada and asisuestors
should be aware that it may be difficult or impbsgsito effect service or notice to commence legaceedings
upon any directors, officers or experts locatecsiolet Canada. Accordingly, in the event of a lefispute, it may
not be possible to enforce against such persontherCorporation, judgments obtained in Canadianrtsou
predicated upon the civil liability provisions gicable securities laws in Canada.
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As a result of these factors, this Offering is onlysuitable to investors who are willing to rely solly on
management of the Corporation and who can afford tdose their entire investment. Those investors whare
not prepared to do so should not invest in the Coman Shares.

INVESTOR RELATIONS AGREEMENTS

The Corporation has not entered into any writtenrat agreement or understanding with any persgmdoide any
promotional or investor relations services for tBerporation or its securities or to engage in dtitiy for the
purposes of stabilizing the market.

DIVIDEND POLICY

The Corporation has not paid any dividends onutstanding Common Shares to date. The currenttdiieof the
Corporation do not presently intend to implemepblcy of paying regular cash dividends on the Camr8hares.
The board of directors will review this policy frotime to time, having regard to the needs of thep@ation to
finance future growth, the financial condition betCorporation and other factors that the boardirgfctors may
consider appropriate in the circumstances.

LEGAL PROCEEDINGS

The Corporation is not currently a party to anyalggroceedings, nor is the Corporation currentiytemplating any
legal proceedings. Management of the Corporatiocuisently not aware of any legal proceedings aoplated
against the Corporation.

RELATIONSHIP BETWEEN THE CORPORATION AND THE AGENT

The Corporation is not a related issuer or conmkistguer (as such terms are defined in Nationatungent 33-105
- Underwriting Conflicts) to the Agent.

RELATIONSHIP BETWEEN THE CORPORATION AND PROFESSION AL PERSONS

Certain legal matters relating to this OfferingIviié passed upon by Davis LLP on behalf of the G@fion, and
by Shea Nerland Calnan LLP on behalf of the Agelames Bell is a director, officer and foundingrshalder of
the Corporation. Mr. Bell is also a partner at BaM.P. Roy Hudson, Daniel E. Kenney and DerrickicA are
directors and founding shareholders of the Corpmmat Messrs. Hudson, Kenney and Auch are alsmeestat
Davis LLP. Eric Keller, an officer and foundingaskholder of the Corporation, is an associate lawyth Davis

LLP. Also, Dennis L. Nerland is a director and riding shareholder of the Corporation. Mr. Nerlandilso a
partner with Shea Nerland Calnan LLP. It is apatéd that the percentage of Common Shares to rieficially

owned, directly or indirectly, by each such persansl their associates and affiliates after giviffgat to this

Offering, collectively, will be approximately 27.6%The Corporation has applied for the consenhefExchange
in respect of the payment of legal services to BaviP, counsel to the Corporation and to Shea Ndrl@alnan
LLP, counsel to the Agent.

Otherwise, no Person whose profession or businges guthority to a statement made by such Pensdmo is
named in this Prospectus has received or shaliveeeedirect or indirect interest in the properfytte Corporation
or any Associate or Affiliate of the Corporatiom. &ddition, other than Messrs. Bell, Nerland, Hurs€éenney,
Auch and Keller, none of the aforementioned Persoois any director, officer or employee of any ofth
aforementioned Persons, is or expected to be dleajgpointed or employed as a director, seniorceffior
employee of the Corporation or of an Associate fiilidate of the Corporation, or a Promoter of ther@oration or
of an Associate or Affiliate of the Corporation.n\Aremuneration for legal services provided to@ueporation or
the Agent by Davis LLP or Shea Nerland Calnan Lig3pectively, will be subject to the restrictiors$ ®rth in the
CPC Policy.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are PricewaterhGuspers LLP, Chartered Accountants, 111 - 5th AeeBW,
Suite 3100, Calgary, Alberta T2P 5L3.
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Olympia Trust Company, through its principal offiae2300, 125 — 9 Avenue S.E., Calgary, Alberta ORG is the
transfer agent and registrar for the Common Shares.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS

Certain directors and officers of the Corporati@vén acquired Common Shares. In addition, eacheofittectors
and officers of the Corporation will be grantediops to purchase Common Shares pursuant to theiOptan. See
"Principal Shareholders" and "Stock Options".

MATERIAL CONTRACTS
The Corporation has not entered into any contraeterial to subscribers for Common Shares, except:
1. the Agency Agreement dated2009 between the Corporation and the Agent. "Blam of Distribution™;

2. the Escrow Agreement dated2009 among the Corporation, the Custodian anigioesecurity holders of
the Corporation. See "Escrowed Securities";

3. the Transfer Agent and Registrar Agreement datedusu18, 2009 between the Corporation and the
Custodian; and

4, the Option Plan dated August 27, 2009. See "Stqatio0s".

Copies of the foregoing agreements will be avadator inspection during the period of distributionder the
Offering at the registered office of the Corporafiat Suite 1000, 250'2Street S.W., Calgary, Alberta, T2P 0C1,
during ordinary business hours and will also bedfiknd available on www.sedar.com.

ELIGIBILITY FOR INVESTMENT

In the opinion of Davis LLP, based on legislatiaoreffect at the date hereof and if as and wheiCthamon Shares
are listed on a prescribed stock exchange (asatkfinthelncome Tax Act (Canada) and the regulations thereunder
(the "Act" )) which includes the Exchange, the Common Shai#sber qualified investments under the Act for
trusts governed by registered retirement savingsspl

OTHER MATERIAL FACTS

To management's knowledge, there are no other ialaf@ets relating to the Common Shares being ibisted that
are not otherwise disclosed in this Prospectusr@mecessary in order for the Prospectus to cofudj true and
plain disclosure of all material facts relatingtie Common Shares being distributed.

PURCHASER'S STATUTORY RIGHTS

Securities legislation in the provinces of Albeaitish Columbia and Saskatchewan provides puersawith the
right to withdraw from an agreement to purchasausges. This right may be exercised within two {&)siness
days after receipt or deemed receipt of a prospenid any amendment. The securities legislatigchduprovides a
purchaser with remedies for rescission or, in squisdictions, damages if the prospectus and angraiment
contains a misrepresentation or is not deliveredh® purchaser, provided that the remedies foriggisn or

damages are exercised by the purchaser withinithe limit prescribed by the securities legislatioh the

purchaser's province. The purchaser should refemjoapplicable provisions of the securities ledish of the
purchaser's province for the particulars of théglets or consult with a legal adviser.
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AUDITORS' CONSENT

We have read the prospectus of Northern Lights Aitipn Corp. (the "Company") dated 2009 relating to an
offering of 3,000,000 common shares of the Compaiig. have complied with Canadian generally accepted
standards for an auditors' involvement with offgrdocuments.

We consent to the use in the above-mentioned pcasp®f our report to the directors of the Companythe
balance sheet of the Company as at August 27, 2083he statements of operations and deficit asd flaws for
the period August 4, 2009 to August 27, 2009. f@port is dated, 2009.

Chartered Accountants

Calgary, Alberta
*, 2009
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FINANCIAL STATEMENTS



PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Chartered Accountants

111 5th Avenue SW, Suite 3100
Calgary, Alberta

Canada T2P 5L3

Telephone +1 (403) 509 7500
Facsimile +1 (403) 781 1825

August *, 2009

Auditors’ Report

To the Directors of
Northern Lights Acquisition Corp.

We have audited the balance shedllofthern Lights Acquisition Corp. as at August 27, 2009 and
the statements of operations and deficit and cash flows for the period Aug08o to August 27,
2009. These financial statements are the responsibility of the Corposatianagement. Our
responsibility is to express an opinion on these financial statementsdmasedaudit.

We conducted our audit in accordance with Canadian generally edcapditing standards. Those

standards require that we plan and perform an audit to obtaionedds assurance whether the
financial statements are free of material misstatememtaudit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the finaratieinsints. An audit also includes

assessing the accounting principles used and significant estinmgtde by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly,limalerial respects, the financial position
of the Corporation as at August 27, 2009 and the results of its operatidriss cash flows for the
period from August 4, 2009 to August 27, 2009 in accordance with Canagli@mally accepted
accounting principles.

Chartered Accountants

PricewaterhouseCoopers refers to the CanadiarofifPnicewaterhouseCoopers LLP and the other mefitbes of PricewaterhouseCoopers
International Limited, each of which is a sepagatd independent legal entity.



Northern Lights Acquisition Corp.

Balance Sheet
As at August 27, 2009

Assets
Current assets
Cash and cash equivalents (note 4)

GST recoverable
Deferred financing chargésote 5)

Liabilities

Current liabilities

Accounts payable and accrued liabilities
Shareholders’ Equity

Share capital(note 6)
Deficit

Subsequent evengnote 11)

207,000
1,200
22,500

230,700

14,700

225,000
(9,000)

216,000

230,700

The accompanying notes to the financial statements are an integrdlthadeofinancial statements

Approved by the Board of Directors

Director

Director



Northern Lights Acquisition Corp.
Statement of Operations and Deficit
For the period from date of incorporation, August 4, 2009 to August 27, 2009

Expenses
Professional fees

Net loss and comprehensive loss for the period

Deficit — Beginning of period

9,000

9,000

Deficit — End of period

9,000

The accompanying notes to the financial statements are an integrdlthadeofinancial statements



Northern Lights Acquisition Corp.
Statement of Cash Flows
For the period from date of incorporation, August 4, 2009 to August 27, 2009

$
Cash provided by (used in)
Operating activities
Net loss for the period (9,000)
Change in non-cash items (note 8) 3,000
(6,000)
Financing activities
Issue of share capital 225,000
Deferred financing charges (22,500)
Deferred financing charges included in accounts payable 10,500
213,000
Increase in cash during the period 207,000
Cash at the beginning of the period -
Cash at the end of the period 207,000

The accompanying notes to the financial statements are an integrdlthadeofinancial statements



Northern Lights Acquisition Corp.
Notes to Financial Statements
August 27, 2009

1 Nature of operations

The Corporation was incorporated under Business Corporations Act (Alberta) on August 4, 2009 under the
name Northern Lights Acquisition Corp. Once the Corporation had &lel obtained a receipt for a
preliminary prospectus, it will be classified as a Capgttabl Company as defined in Policy 2.4 of the TSX
Venture Exchange (the “TSX Venture”). The Corporation has no assets otineatiieand proposes to identify
and evaluate potential acquisitions or businesses, and once ékatifi evaluated, to negotiate an acquisition
or participation subject to receipt of regulatory and, if required, sblaexhapproval.

Where an acquisition or participation is warranted (the “@uagi Transaction”), additional funding may be
required. The ability of the Corporation to fund its potential fitoperations and commitments is dependent
upon the ability of the Corporation to obtain additional financing.

There is no assurance that the Corporation will identify sinegs or asset that warrants acquisition or
participation within the time limitations permissible under paticies of the Exchange, at which time the
Exchange may suspend or de-list the Corporation’s shares from trading.

2 Summary of Significant Accounting Policies

Basis of presentation

These financial statements are prepared in accordance witdi@aganerally accepted accounting principles
(GAAP). The preparation of the Corporation’s financial statemergsdardance with GAAP requires
management to make estimates and assumptions that affect thedgmoouints of assets and liabilities and
the disclosure of contingent assets and liabilities at the date fofidheial statements and the reported
amounts of revenue and expenses during the period. Management reviews amgsestada using currently
available information. Changes in facts and circumstances may reeeNised estimates, and actual results
could differ from those estimates

Cash and cash equivalents

Cash and cash equivalents are comprised of cash on hand and highly liquid@pecatunts.

Deferred financing costs

Costs incurred for the public offering, consisting of professiosed have been deferred. Upon the successful
completion of the public offering, the costs incurred will bergbd against share capital or written off if the
offering is not completed.

Future income taxes

The Corporation follows the asset and liability method of accounting faaxheffect of temporary differences
between the carrying amount in the financial statements of the Cogmsatssets and liabilities and their

carrying amount for income tax purposes. Temporary differences arise lvehezalization of an asset or the
settlement of a liability would give rise to either an increase or deeti@ the Corporation’s income taxes



Northern Lights Acquisition Corp.
Notes to Financial Statements
August 27, 2009

payable for the year or later period. Future income tax liabiliti@scome tax recoveries are recorded at the
income tax rates which are expected to apply when the future tax akability is settled or realized.

Valuation allowances are established when necessary to redueeifigtume tax assets to the amount expected
to be realized.

3 Changes in Accounting Policies and Future Accounting Changes

International Financial Reporting Standards

In 2006, the CICA announced that accounting standards in Canada are to convergenmvdtidnal Financial
Reporting Standards (“IFRS”). The Corporation will need to begin repartidgr IFRS in the first quarter of
2011 with comparative data for the prior year. IFRS uses a conceptual frdosewwitarr to GAAP, but there
could be significant differences on recognition, measurement and digddbat will need to be addressed.
The Corporation is currently assessing the impact of these standatdginancial statements.

4 Cash and cash equivalents

The proceeds raised from the issuance of share capital mpyused to identify and evaluate assets or
businesses for future investment, with the exception that up tesker of: 30% of the gross proceeds of the
offering; and $210,000, may be used to cover prescribed costs of ifsgiogmmon shares or administrative
and general expenses of the Corporation. These restrictionsuagiplgompletion of a Qualifying Transaction
by the Corporation as defined under the policies of the TSX Venture.

5 Deferred financing charges

As at August 27, 2009, the Corporation has incurred $22,500 in costsl relattee proposed initial public
offering. These costs have been deferred and will be recordedaitset to share capital upon the issuance of
share capital.

6 Share capital

Authorized
Unlimited number of common voting shares without nominal or par value
Unlimited number of preferred shares without nominal or par value

Issued for cash
2009

$

2,250,000 common shares 225,000

a) The preferred shares may be issued in one or more series and the directotisasirzed to fix the number
of shares in each series and to determine the designagbts, mprivileges, restrictions, and conditions
attached to the shares of each series.
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b) Pursuant to an escrow agreement dated as of among the Cor@aisatipit, Trust Company
and certain shareholders of the Corporation, 2,250,000 of the issued and outstanding Commda&hare
been deposited in escrow. Upon the Corporation completing a Qualifying Tiransas defined in Policy
2.4 of the TSX Venture, Common Shares held pursuant to the escrownagteshall be released as to
10% immediately following the issuance of the bulletin of TSehwire announcing final acceptance of
the Qualifying Transaction (the “Initial Release”) and an taaltal 15% on the dates that are six months,
twelve months, eighteen months, twenty-four months, thirty months amgrdbxirmonths following the
Initial Release.

c) The Corporation has adopted an incentive stock option plan in ancerddth the policies of TSX
Venture (the “Stock Option Plan”) for the benefit of directoficers, employees and other key personnel
of the Corporation whereby a maximum of 10% of the issued and mditsgaCommon Shares of the
Corporation are reserved for issuance pursuant to the exeratzckfoptions to be granted to directors,
officers, employees and other key personnel of the Corporation. dbke Gption Plan provides that the
terms of the options and the option price shall be fixed bdlitketors subject to the price restrictions and
other requirements imposed by TSX Venture. Stock options grantedthedgtock Option Plan may not
be exercisable for a period longer than five years and theisxgrice must be paid in full upon exercise
of the option. No options were granted as at August 27, 2009.

7 Financial instruments and capital disclosures

The Corporation’s financial instruments include cash and accounts payalaslecaned liabilities. The fair
value of these financial instruments approximates their carrying amoutd theeshort-term nature of the
items. The Corporation’s accounts payable and accrued liabilitiessagnated as other liabilities and are
accounted for at amortized cost.

It is management’s opinion that the Corporation is not exposed to signifibargsit, currency, or credit risks
from these financial instruments. The Company mitigates creklibnists cash and cash equivalents by only
holding cash in guaranteed deposits with Canadian federally incorporated ba

The Corporation does not have any externally imposed capital requiremimntspaint in time and therefore
no additional capital disclosures have been required in the financiahstdase

8 Changes in non-cash working capital items

2009
$
(Increase) in GST recoverable (1,200)
Increase in accounts payable and accrued liabilities 4,200

3,000
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Related party transactions

During the period the Corporation paid legal fees of $10,000 to Davis LLPgalrdervices relating to the
Incorporation and preliminary offering documents of the Corporation. Davis4 hFPdlated party to the
Corporation by virtue of certain Davis LLP lawyers acting as manegeamd/or directors of the Corporation.

The fees were paid under normal commercial terms and conditions and had beeedabpindependent
board members.

Income taxes

The Corporation’s temporary differences include differences in notatiyss carry forward of $2,900. This
temporary difference has been offset by a valuation allowance based oremantg estimate of the amount
more likely than not to be realized. The unused non-capital losses wikk @x@028.

Subsequent event

Pursuant to an Agency Agreement dated Augus2009 (the “Agency Agreement”), the Corporation has
agreed to issue a prospectus to be filed with the Albenti@istB Columbia and Saskatchewan Securities
Commissions offering 3,000,000 common shares at $0.20 per share. Thesdgengiceive a commission of
$0.02 per share resulting in a total commission of $60,000 based uporetirggofDther costs of the issue are
estimated to be approximately $66,790, a portion of which as includederret! financing charges. The agent
for the offering has agreed to use commercially reasondbldseto secure subscriptions for these shares. The
total minimum subscription must be raised within 90 days of tie ofathe receipt for the final prospectus
relating to the offering, otherwise all funds collected under sighsars will be returns and the offering
cancelled.

Pursuant to the Agency Agreement and subject to the closing afffiigng, a single non-transferable option
to purchase a number of common shares equal to 10% of the commes sblar in the offering of the
Corporation at $0.20 per common share will be granted to the agerapfitve will expire 24 months from the
date the shares are posted for listing on the Exchange. Inoaddhie prospectus qualifies for distribution
options to be granted to the directors and officers of the Caiporat the closing which entitle the holders
thereof to purchase an aggregate of 525,000 common shares of poea@on at a price of $0.20 per common
share for a period of five years from the date of grant.
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CERTIFICATE OF THE CORPORATION
Dated: August 27, 2009
The foregoing constitutes full, true and plain thsare of all material facts relating to the seitesi offered by this

Prospectus as required by securities legislatioreagh of the Provinces of Alberta, British Columlziad
Saskatchewan and the regulations thereunder.

(Signed) " James Bell" (Signed) " Chad Robinson"
President and Chief Executive Officer Chief Finah©fficer

ON BEHALF OF THE BOARD OF DIRECTORS

(Signed) "Dennis L. Nerland" (Signed) "Roy Hudson"
Director Director
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CERTIFICATE OF THE AGENT
Dated: August 27, 2009
To the best of our knowledge, information and Hetiee foregoing constitutes full, true and plaisalbsure of all

material facts relating to the securities offergdthis Prospectus as required securities legisiatioeach of the
Provinces of Alberta, British Columbia and Saskathn and the regulations thereunder.

BLACKMONT CAPITAL INC.

(Signed)" Jeff German”
Vice President, PVC Corporate Finance





