This prospectus constitutes a public offering of these securities only in those jurisdictions where they may
be lawfully offered for sale and therein only by persons permitted to sell such securities. No securities
regulatory authority has expressed an opinion about these securities and it is an offence to claim
otherwise. The securities offered hereby have not been and will not be registered under the United States
Securities Act of 1933, as amended, and, subject to certain exceptions, may not be offered, sold or
delivered, directly or indirectly in the United Sates of America, its territories or possessions. See "Plan
of Distribution".

PROSPECTUS
Initial Public Offering Date: April 23, 2012

VELA MINERALSLTD.

OFFERING OF 10,000,000 SHARES
PRICE: $0.15 PER SHARE

VELA MINERALS LTD. (the “Company”, “Vela”, “Issuer,’ “we”, “us” or “our”) hereby offers, through
its agent, Macquarie Private Wealth Inc. (the “Afjeron a commercially reasonable efforts basi® (th
“Offering”), for sale to the public in the proving®f Alberta, British Columbia and Ontario (the gy
Jurisdictions”), 10,000,000 Shares (the “Offere@rgk”) of the Company (the “Offering”) at a prick o
$0.15 per Share (the “Offering Price”).

Numberof Offered | Price to Agent's Net Proceeds to tt
Shares (1) (2) Public (1) Commission (3) | Company (3) (4)
Per Shar |1 $0.15 $0.(13¢ $0.136¢
Offering 10,000,00 $1,500,00( | $135,00( $1,365,00C

Notes:
(1) The Offering Price was fixed by negotiations betwéhe Agent and the Company.

(2) The Company has granted to the Agent an optioa (@wver-Allotment Option”) exercisable in
whole or in part at any time up to and including @losing to solicit and accept subscriptions for u
to 1,500,000 additional Shares (each an “Over-Allit Share”) at the Offering Price. The Over-
Allotment Option may only be exercised by the Agentover over-allotted subscriptions received
from subscribers. Herein, unless otherwise spekiftae terms “Common Shares” or “Shares”
include the Over-Allotment Shares. If the Over-Ath@nt Option is exercised in full, the total price
to the public, Agent's Commission and proceeds labls to the Company will be $1,725,000,
$155,250, and $1,569,750 respectively. This Pragpegualifies the grant of the Over-Allotment
Option and the issuance of any Over-Allotment Sh&ssuable upon exercise of the Over-Allotment
Option. See “Plan of Distribution”.

(3) The Agent will receive a commission of 9% of thesy proceeds of the Offering payable in cash
(the “Agent’'s Commission”). The Agent will receigeCorporate Finance Fee of $25,000 plus HST
of $3,000 of which $12,500 plus HST of $1,500 hasrbpaid as a non-refundable deposit. The
balance of the Corporate Finance Fee of $12,500H&I of $1,500 will be paid upon closing of the
Offering.

The Agent has been granted a non-transferablerofttie “Agent's Compensation Option”) to purchase
that number of Shares which is equal to 10% ofabgregate number of Offered Shares and Over-
Allotment Shares sold under this Prospectus akarcise price of $0.15 per Share for a period of



of twenty-four months from the date of listing dretExchange. This Prospectus qualifies the grant
of the Agent’'s Compensation Option and the issuafceny Shares issued upon exercise of the
Agent’'s Compensation Option. The Agent will be reirsed for its expenses and its legal fees and
disbursements in connection with the Offering. Thgent has been paid an initial deposit of
$15,000 to be applied against such expenses.Pawe df Distribution”.

(4) Before deduction of the remaining expensefiefGompany and the Agent related to this Offering.
See “Use of Proceeds”.

The proceeds from subscriptions will be held by #gent, pursuant to the Agency Agreement, until
subscriptions for the Offering of 10,000,000 Shamesreceived. The Offering must be completed withi
90 days after the date of the issue of a finaliptder the Prospectus (unless an amendment id &ted
receipted, in which event the Offering must be cletga by a date not more than 180 days from the dat
of final receipt).

This Offering is not underwritten and is subjectrézeipt by the Company of subscriptions for the
Offering of $1,500,000. In the event the full sufigion for the Offering is not obtained within @&ys
from the date a final receipt is issued for thesBeztus, all funds raised hereunder will be refdnide
investors without interest or deduction unless ameradment is filed and the securities regulatory
authorities have issued a receipt.

An investment in the Offered Shares should be cordgred to be highly speculative and involves a
significant degree of risk due to the nature of theCompany’s business and its formative stage of
development. The Company was incorporated to findexplore and develop resource properties in
British Columbia. The Company’s property is in the exploration stage as opposed to the
development stage and is without a known body of oumercial ore. The proposed exploration

program is an exploratory search for ore. The Compay has no present intention to pay any
dividends on its Shares. The Company has no histoigyf earnings. Subscribers must rely upon the
ability, expertise, judgment, integrity and good fah of the management of the Company. An

investment in the Offered Shares involves a high deee of risk and should only be considered by
those investors who can afford to lose their entirgavestment.

There is no market through which the Shares may beold and purchasers may not be able to resell
Offered Shares purchased under this Prospectus. Thimay affect the pricing of the securities in the
secondary market, the transparency and availabilityof trading prices, the liquidity of the securities
and the extent of issuer regulation. SeeRisk Factors’.

Upon completion of the Offering, the Offered Sharesssued pursuant to the Offering will represent
66.67% of the Company’s issued and outstanding Shes, and 30% of the Company’s issued and
outstanding Shares will be owned by the promotersnsiders and holders of escrow securities. One
or more of the directors of the Company has an intest, direct or indirect, in other natural
resource companies. Reference should be made to titems “Risk Factors” and “Conflict of
Interest” herein for a comment as to the resolution of podisle conflicts of interest.

As of the date of this Prospectus, the Company doest have any of its securities listed or quoted,
has not applied to list or quote any of its securi¢és and does not intend to apply to list or quotergy
of its securities on the Toronto Stock Exchange, B.S. marketplace or a marketplace outside of
Canada and the United States of America other thathe Alternative Market of the London Stock
Exchange and or the PLUS markets operated by PLUS ltkets Group plc.
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The Agent conditionally offers the Offered Sharasaccommercially reasonable efforts basis, andestibj
to prior sales, if, as, and when issued by the Gaompand delivered and accepted by the Agent in
accordance with the conditions contained in the nsgeAgreement referred to undePlan of
Distribution”. The Company is not a related or connected iséa®rsuch terms are defined in National
Instrument 33-105 Underwriting Conflicts) to the ékij. See Relationship Between the Company and

the Agent”. Certain legal matters in relation to the Offgrinave been reviewed on the Company’s behalf
by McClusky & Dalling and on the Agent’s behalf B¢tz Prince Wells LLP. No person is authorized to
provide any information or make any representafibrconnection with the Offering other than as
contained in this Prospectus.

Agent’s Position

Maximum size
or number of

Exercise period or acquisition date

Exercise price or
average

securities acquisition price
available

Ovel-Allotment Option 1,500,00! Closinc $0.1¢

Agent’'s Compensation 1,000,000 Twenty four months from the date gf $0.15

Option (1) listing of the Shares on an exchange.

(1) In the event the Over-Allotment Option is exercisedull, the Agent will be entitled to receive
1,150,000 Shares upon exercise of the Agent’'s Cosgtion Option.

The TSX Venture Exchange (“TSX-V") has conditiogadipproved the listing of the Shares. Listing is
subject to the Company fulfilling all of the listjrequirements of the TSX-V which includes disttibn
of the minimum number of public shareholders.

AGENT

MACQUARIE PRIVATE WEALTH INC.
Suite 550 — 500 Burrard Street
Vancouver, British Columbia V6C 2B5
1-866-640-0400
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CURRENCY RATES, METRIC EQUIVALENTS AND ABBREVIATIONS

All currency amounts in the Prospectus are state@anadian dollars unless otherwise
indicated. All financial information with respead the Company has been presented in
Canadian dollars in accordance with generally a@eckaccounting principles in Canada.

The following table sets forth certain standardvemsions from Standard Imperial Shares to the
International System of Shares (or metric Shares).

To Convert from Metric To Imperial Multiply by
Grams (Q) Grains 15.430
Grams (Q) Ounces (troy) (02) 0.032
Grams per tonne (g/t) Ounces (troy) per ton (o02/ton 0.029
Hectares Acres 2.471
Kilometres (km) Miles (mi) 0.621
Square Kilometres (km2) Square Mile (mi2) 0.386
Metres Feet 3.281
Millimetres (mm) Inches (in) 0.039
Tonnes (t) Short tons (2000 pds) 1.102
Acres Hectares 0.155
Hectares Acres 2471

GLOSSARY OF GEOLOGICAL AND MINING TERMS

Unless otherwise indicated or inconsistent in tbatext, the terms and abbreviations defined
hereunder shall have in the Prospectus the relatesmings set out below:

“Ag”: silver.

“As": arsenic.

“Assay. an analysis of minerals and mine products toedsine the concentration of their
components.

“Au”: gold.

“Base Metals: metals more chemically active than gold, sihaerd the platinum group metals
(e.g. copper, zinc, nickel).

“Breccia’. a rock made up of angular or sub-angular fragime2mm embedded in a fine-grained
matrix.

“Basin’: a depression, usually of considerable size, tviniay be erosional or structural in origin.

“Chromite™ a dark brown to black mineral. It is an iron-ohrium oxide, with traces of
magnesium and aluminum.

“Cu”: copper.

“Deposit: a mineralized body which has been physicallyirdsdted by sufficient drilling,
trenching, and/or underground work, and found totaia a sufficient average grade of metal or
metals to warrant further exploration and/or depaient expenditures; such a deposit does not
qualify as a commercially mineable ore body or astaining mineral reserves until final legal,
technical and economic factors have been resolved.

“Dip”: an angle of inclination of a geological featuosk from the horizontal.
“Dump”; an accumulation of debris.
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“Fault”: a fracture in a geological shear accompanied wélative movement between its two
blocks. Faults are the result of the rock’s meatalmesponse when submitted to sufficient stress as
to induce permanent deformation.

“Fe’: iron.

“Fracture™: a break in material, but commonly applied to mar less clean breaks in rocks or
minerals that are not due to cleavage or foliation.

“Galend’: a sulphite of lead containing traces of Ag (od®6) or Fe, Zn.

“Gossari: a rusty, ferruginous deposit filling the exposguber regions of mineral vein.

“lgneous”: a primary crystalline rock formed by the sdiichtion of magma.

“Intrusion”: a body of igneous rock formed by the consolidlatbf magma intruded into other
rocks, in contrast to lavas, which are extrudechupe surface.

“Lithological”: geological description pertaining to differeotk types.

“Maar”: a circular lake filling a crater (tens to hundseof metres), sometimes surrounded by a low
thin boulder layer of volcanic debris.

“Mafic”: a magmatic rock composed of dark, iron and magme rich minerals.
“Mg”: magnesium.

“Meta”; as a prefix means occurring later than or incession to. Used with the name of a rock to
indicate that it has undergone metamorphosis.

“Metaphorphic”: relating to a pronounced change of a rock aéfddiy pressure and/or heat.

“Metasomatisni: a metamorphism that involves changes in the glaimemical composition of
primeval rocks.

“Mineralization”: a concentration of minerals within a body ofkoc
“Mo”; molybdenum.

“Olivine™: an iron-magnesium silicate mineral. It is a coommconstituent of magnesium-rich,
silica-poor igneous rocks; metamorphism of someh higagnesium sediments also can form
olivine.

“Ore”: a metal or mineral or a combination of thesewfficient value as to quality and quantity to
enable it to be mined at a profit.

“Qutcrop”: the part of a rock formation that is exposethat Earth’s surface.
“Pb": lead.

“Pluton” (or “Plutonic”) a general term applied to a body of intrusivedgus rock, irrespective of
its shape, size or composition.

“ppb”: part per billion.
“ppm”: part per million.
“Rhyolite”: a magmatic silica rich rock.

“Sampling”: a technique for collecting representative suhiwtes from a larger volume of
geological material. The particular sampling methedployed depends on the nature of the
material being sampled and the kind of informatiequired.

“Sbk’. antimony (technically “stibium”).

“Sedimentary’. pertaining to rocks formed by the accumulatiohsediments, formed by the
erosion of other rocks.



“Shal¢’: fine-grained laminated sedimentary rock madefigilt or clay-sized particles.
“Shear’: a plane of fracture and a sliding along thanglain a rock bed.

“Stratigraphy”: the study of stratified rocks in terms of timadaspace; branch of geology
specifically concerned with the arrangement of leglerocks.

“Strike”: a direction of line formed by the intersectiohstrata surfaces with the horizontal plane,
always perpendicular to the dip direction.

“Sulphide’: a sulphur-bearing mineral.
“Tectonic’: relating to the deformation of geological grosrafter their formation.
“Zn": zinc.



FORWARD-LOOKING STATEMENTS

Certain statements included in this Prospectus titotes forward-looking statements, including
those identified by the expressions “anticipatddelfeve:, “plan”, “estimate”, “aim”, “schedule”,
“expect”, “intend”, “may”, “should”, “could”, “migh”, “will", “indicate”, “suggest” and similar
expressions (including negative and grammaticalatians) to the extent they relate to the
Company or its management. The forward-lookingestaints are not historical facts but reflect
current expectations regarding future results @nevand are based on various estimates, factors
and assumptions and involve known and unknown riskscertainties and other factors.
Information concerning the interpretation of driisults also may be considered forward-looking
statements, as such information constitutes a gtiediof what mineralization might be found to be
present if and when a project is actually developée risk factors described in this Prospectus are
not necessarily all of the important factors thatild cause actual results to differ materially from
those expressed in the Company’'s forward-lookirgestents. In addition, any forward-looking
statements represent the Company’s estimates erdf the date of this Prospectus and should not
be relied upon as representing the Company’s estfites of any subsequent date. The material
factors and assumptions that were applied in makimgy forward-looking statements in this
Prospectus include, among others: (a) executioth@fCompany’s existing plans or exploration
programs for each of its properties, either of Whitay change due to changes in the views of the
Company, or its joint venture partners, or if nevflormation arises which make it prudent to
change such plans or programs; and (b) the accofamyrrent interpretation of exploration results,
since new information or new interpretation of &rig information may result in changes in the
Company's expectations. Readers should not pladeieumeliance on the Company's forward-
looking statements, as the Company’'s actual resplsformance or achievements may differ
materially from any future results, performanceashievements expressed or implied by such
forward-looking statements if known or unknown gskincertainties or other factors affect the
Company’s business, or if the Company’s estimatessumptions prove inaccurate. Therefore, the
Company cannot provide any assurance that forwaokifg statements will materialize. Subject
to applicable laws, the Company assumes no oldigat update or revise any forward-looking
statement, whether as a result of new informafigtore events or any other reason. The Company
does not have any policies or procedures in placearning the updating of forward looking
information other than those required under appleaecurities law. For a description of material
factors that could cause the Company’s actual tesuldiffer materially from the forward-looking
statements in this Prospectus, sResk Factors.



DEFINED TERMS

In this Prospectus, including the summary heretdess the subject matter context is inconsistent
therewith, the following terms shall have the megsiset forth below:

“Agency Agreement means the agency agreement dated April 23, 2012 n@spect to the Offering
between the Company and the Agent as more panigutbescribed under the headinglan of
Distribution”;

“Agent’ means Macquarie Private Wealth Inc.;

“Agent's Commissiori means the cash fee of 9% of the gross proceedlseoOffering payable to the
Agent pursuant to the Agency Agreement;

“Agent's Compensation Optiori means a non-transferable option to purchase rthatber of Shares
which is equal to 10% of the aggregate number d&@fl Shares sold and Over-Allotment Shares (if
applicable) sold under this Prospectus at an eseepmiice of $0.15 per Share for a period of twdaty-
months from the Listing Date;

“Agent's Compensation Option Sharesmeans the Shares issued to the Agent upon ereofishe
Agent’'s Compensation Option;

“BCA-BC” means th®usiness Corporations AdBritish Columbia;

“CEQO” means Chief Executive Officer;

“CFO” means Chief Financial Officer;

“Claims” means the ten contiguous mineral claims comprigiadRossland Property;

“Closing’” means the closing of the Offering;

“Corporate Finance Fe& means $25,000 plus HST of $3,000;

“Company’ or “Vela’ means Vela Minerals Ltd., a company incorporgtadgsuant to th8CA-BG
“Escrow Agreement means the escrow agreement between the Compadymp@ Trust Company of
Canada and various escrow holders, dated DecemBéd @, respecting certain Shares held in escrow in
connection with the Offering;

“IFRS” means International Financial Reporting Standards

“Listing Date” means the first day of trading of the Shares enit@Xx-V;

“NSR” means net smelter return;



“NI 43-101" means National Instrument 43-101, Standards e€Bsure for Mineral Projects;

“Offered Shares means the Shares offered for sale pursuant $oRtospectus;

“Offering” means the public offering of the Offered Sharesadibed herein or in any amendment hereto;
“Over-Allotment Option” means the option granted to the Agent pursuanwvhich the Agent may
solicit and accept additional subscriptions to ximam of 15% of the Offered Shares, being a maximum

of 1,500,000 Shares;

“Over-Allotment Shares” means the Shares issued upon exercise of the Oldmant Option by the
Agent;

“Optionor” means Andrew Molnar, who granted the option tQuaie the Rossland Property;

“Prospects’ means this Prospectus dated April 23, 2012;

“Rossland Agreement means an agreement with an effective date of Bine2011 as amended by an
addendum dated January 11, 2012 with an effectte of June 30, 2011 between the Company and the
Optionor whereby the Company was granted an opiioacquire a 100% interest in the Rossland

Property. SeeQur Business’, “ Our Property” and “Material Contracts’.

“Rossland Property” means ten mineral claims under option by the Camyppursuant to the Rossland
Agreement;

“Selling Jurisdictions’ means the provinces of Alberta, British Columbia Ontario;

“Sharée’ or “Shares means, respectively, one or more common sharéouti par value in the capital of
the Company;

“Stock Option Plan” means the plan adopted by the Company goverhi@gtant of stock options;

“Technical Report’ means the report dated March 6, 2012 prepared\fagal Pirzada, P. Geo., of
Geomap Exploration Inc. that is compliant with NF#01;

“Transfer Agent” means Olympia Trust Company;

“TSX-V” or “Exchange” means the TSX Venture Exchange.






SUMMARY OF THE PROSPECTUS

The following is a summary of the principal featuref this distribution and should be read
together with the more detailed information andhfinial data and statements contained elsewhere
in this Prospectus. Reference is made to the Gipsdaseological and Mining Terms and Defined
Terms for the definitions of certain terms withtiali capital letters used in this Prospectus and in
this summary.

The Offering

The Offering is for 10,000,000 Offered Shares faledo the public by the Agent at an Offering
Price of $0.15 per Offered Share. The Offeringuisjact to an Over-Allotment Option whereby the
Agent may solicit and accept additional subscripgito a maximum of 15% of the Offering. The
Company will pay the Agent an Agent’'s Commissiouadgo 9% of the gross proceeds of the
Offering in cash and pay the Agent a Corporate rigaFee of $25,000 plus HST of $3,000 of
which $12,500 plus HST of $1,500 has been paid rsnarefundable deposit. The balance of the
Corporate Finance Fee of $12,500 plus HST of $1véD®e paid on Closing of the Offering. The
Agent will be reimbursed for its expenses in cotinacwith the Offering. The Company has paid
the Agent an initial deposit of $15,000 to be agyplagainst such expenses. The Agent has reserved
the right to offer selling group participation imet Offering to other registered representatives; An
fee paid to such selling group will be paid by &went out of the Agent's Commission.

This Prospectus also qualifies for distribution #hgent's Compensation Option in the Selling
Jurisdictions.

Price $0.15 per Offered Share.

Closing Completion of the Offering must be noddt@n 90 days from the final Prospectus
receipt date.

The Company The Company was incorporated on May209@1 pursuant to thBCA-BC The
Company was formed to acquire, explore and develogeral claims in British
Columbia. The Company has entered into the Rossfagrdement to acquire a
100% interest in the Rossland Property located iitisB Columbia. See Our
Busines§ “Our Property and Material Contracts

Directors, Name Position Held
Officers and  Derrick Strickland Director and CEO
Senior Dale Hansen Director, CFO and Corporatechagr
Management Charles Chebry Director
Gregory Robb Director

See Directors and Officers

Description The Company hi one class of Sharcauthorized for isuance, and suc

of Capital Shares vote on the basis of one vote per Share:. tericompletion of
this Offering the Company has 5,000,000 Sharegdsand outstanding.
There are no fixed dividends payable.

Offering The Offering will be made in e provinces of Alberta, British Columk
Jurisdictions and Ontario.



Use of
Proceeds

Offering:
The gross proceeds of the Offering t@€tmpany will be $1,500,000 assuming

the Over-Allotment Option is not exercised. Themaated net proceeds of the
Offering to the Company after deduction of the Ae@ommission of $135,000
and the balance of the Corporate Finance Fee gb@2lus HST of $1,500 will
be $1,351,000.

The total funds available to the Company at theeclof the Offering including the
estimated working capital of approximately $12,0%2*at March 31, 2012 and the
net offering of $1,351,000 are estimated to be &3,(5H2.

*This figure takes into account the $50,000 RossBroperty payment which was
accrued as a current liability in the October 3112 audited financial statement.
The $50,000 will be paid for the Rossland Propertyhe Listing Date.

The Company intends to spend its allocated availdbhds as stated in this
Prospectus. There may be circumstances howevergvitiesound business takes
into reasons, a reallocation of the funds availaids be necessary. The principal
purposes for which the funds available are intertdetde used in order of their
priority are listed below.

Description Amount §
1 | Balance of the cost che Offering 30,00(
2 | Carry out Phase 1 of the recommendation o 308,82!

Technical Report on the Rossland Property. See
“Our Business’and ‘Our Property.

3 | CEO and CF(Consulting Contrac. See
“Executive Compensativand “Material

Contracts. 72,000
4 | Lega andaudi feesfor one yea 30,00
5 | Office expense. 20,00(
6 | Estimated regulatory fees for one y 20,00(
7 | Estimated fees for investor relatioil) 40,00(
8 | Estimated costs oravel and conferenc. 30,00(
9 | Unallocated working cital. (2) 812,22,
Total 1,363,05:

(2) The Company plans to hire a person to conduct toveslations services.
No one will be retained until after the Closingtleé Offering.

(2) The Company has negative cash flow from operatitiyities for the
three month period ending January 31, 2012 of &Pahd $11,568 from its
incorporation to October 31, 2011 for an aggregatgative cash
flow of$23,827. See “Risk Factors”.

The unallocated working capital will be used toduanticipated future negative
cash flow and could be use to pay a portion of Frase 2 program for the
Rossland Property. Phase 2 is contingent upon fateiresults from the Phase 1
work program, and would include extension of thevjus geochemical and
geophysical surveys, and diamond drilling and Wwél based upon the findings of
the Phase 1 exploration programme which is expeoteé $500,000.



Business
Objectives
and
Milestones

If the results of the Phase 1 exploration progreemat favourable the Company
anticipates that it would have sufficient fundsreet its budgeted administrative
costs for a further three years and may also hawvdsfto acquire and explore
another mining property. In that case the Compaoylevhave to determine the
appropriate method of acquiring another propeftghlares could not be used to
acquire the said property, then the Company woale: ho look to raise further
capital for acquisition purposes.

See Plan of Distributiori.

The Company’s business objectives are to condustbetion wok of $308,82!
on the Rossland Property pursuant to Phase 1 of Téghnical Report.
Commencement of the exploration work in 2012 iseshglent upon the Company
receiving the net proceeds of the Offering.

Event e Frame

Closing Wit 90 days of filing final Prospectus
To carry out the Phase 1 Within oeanof listing the
recommendations of the Company's&han the Exchange

Technical Report on the
Rossland Property

See ‘Our Businessand “Our Property.

Developments The Company currently has an optioactjuire a 100% interest in the Rossland

Risk Factors

Property. SeeQur Business “ Our Property and “Material Contracts.

An investment in the Offered Shardsigbly speculative due to the nature of the
Company's business and its formative stage of dgweént, and is suitable only
for investors willing to risk the loss of their iestment and who can afford to lose
their entire investment. The Company was incorgarab explore for mineral
prospects, the success of which exploration cameotassured. The Rossland
Property does not have any resource or reservalaatm as defined in NI 43-101.
The Company has no business history or earningsde&ee Our Businessand
“Our Property. The Company has no present intention to paydivigends on its
Shares. There are additional risks associated théhinvestment relating to the
Company's prospects for success, availability fssguent financing, the absence
of a market for its securities, competition in tindustry, potential liability for
damages arising during operations, governmentallaggn, availability of
commodities markets, fluctuation in prices and ¢esnin income tax laws. In
assessing the risks of an investment in the Off&bdres, potential investors
should realize that they are relying on the expeee judgment, discretion,
integrity and good faith of the management of tlem@any. Subscribers should
consult their own professional advisors to asskssiricome tax, legal and other
aspects of an investment in the Offered Shares'Bisk Factors

During the period from May 19, 2011 (date of inamgtion) to the date of this

Prospectus, the Company issued 1,000,000 Shaeeprate of $0.015 per Share,
3,000,000 Shares at a price of $0.05 per Sharel 9,000 Shares at a price of
$0.10 per Share for an aggregate of 5,000,000 Shateéch will represent 33.33%

of the issued and outstanding Shares of the Compaoy completion of the

Offering.



Summary
Financial
Information

1,000,000 Shares issued at a price of $0.015 peeSR,000,000 Shares issued at
a price of $0.05 per Share and 500,000 Sharesdisgue price of $0.10 per Share
are subject to escrow pursuant to the Escrow AgeeénThere are a total of
4,500,000 Shares in escrow.

450,000 Shares will be released from escrow onfitee day of trading of the
Company's Shares on a stock exchange or quotagistera. Thereafter 675,000
Shares will be released on each of the six, twealighteen, twenty-four, thirty and
thirty-six month anniversary of the first releasated The possible sale of the
released Shares on each release date could négafiest the market price of the
Company's Shares and result in an excess of sefedhares to buyers of Shares
and seriously affect the liquidity of the Sharese SEscrowed Securitiésand
“Risk Factor&

The following sets forth selected financial infotina with respect to the finaial
operations of the Company, which information hasrbderived from the audited
financial statements as at October 31, 2011 ofCthmpany and should be read in
conjunction with Selected Financial Information and Management Déstan and
Analysi$ and the audited financial statements of the Campand related notes
included elsewhere in this Prospectus.

Date of
January 31, Incorporation to
2012 October 31, 2011
(unaudited) (audited)
$ %)

OPERATIONS
Revenues 0 0
Net loss (75,259) 11,568
Basic and diluted loss per Share (0.02) 0
BALANCE SHEET
Working capital (deficiency) 48,627 4,195
Total assets 267,593 213,620
Mineral property assets 165,946 149,237




OUR CORPORATE STRUCTURE
Name and Incorporation

The Company, Vela Minerals Ltd. was incorporatedvay 19, 2011 pursuant to tBA-BCwith
incorporation number 0911035.

Its head office, registered and records office deated at #810 — 675 W. Hastings Street,
Vancouver, BC V6B 1N2.

The Company does not have any subsidiaries.

The Company’s Shares are not listed or postedréatirtg on any stock exchange. Segsting
Applicatiori.

OUR BUSINESS
Three-Year History
The Company was formed on May 19, 2011 to acqeiplore and develop mining properties. As
at the date hereof, the Company has an optiondgoirgca 100% interest in one mining exploration
property, the Rossland Property located in thel Caéek Mining Division of British Columbia.
See Material Contracts.

Significant Acquisitions and Dispositions

Pursuant to the Rossland Agreement the Companygreased an option by the Optionor to acquire
a 100% interest in the Rossland Property by pa$i#®000 and issuing 500,000 Shares as follows:

Date Cast Share
June 30, 201 $20,00( (paid’

Listing Date $50,00( 125,00(
Six months after the Listing De¢ 125,00(
Nine months after the Listing Di 125,00(
Twelve months after the Listing Di 125,00(

Due to an oversight, the Rossland Agreement ostgdi eight of the ten mineral claims comprising
the Rossland Property. On January 11, 2012 the @oyngnd the Optionor signed an addendum to
the Rossland Agreement with an effective date afeJ@0, 2011, clarifying that the original
Rossland Agreement was intended to include themereral claims comprising the Rossland
Property. See Table 1 o®tr Property.

The Optionor retained a royalty equal to 2% of &R which can be purchased by the Company
at any time by the payment of $2,000,000.

The Company can at any time accelerate any orfalhe cash payments and Share issuances
required under the Rossland Agreement.

The registered ownership of the Claims was injtiagtnsferred from the Optionor to Derrick
Strickland who subsequently transferred the regidtewnership to the Company.

The Rossland Agreement is an option only and matebminated at any time by the Company.
The Company will not earn any interest in the RarsdlIProperty until all of the cash and Share
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issuances have been made. The Company can terrthiraRossland Agreement by written notice
at any time.

During the option period the Company:

has the exclusive right to enter upon and exploreRbeaslandProperty, erect buildings and
remove samples for testing, including bulk sampée®] generally carry out exploration
and development operations, and make or accrueoragigin expenditures at its sole
discretion and expense;

make or arrange for all payments required by, Besn contracts and other agreements
related to the Rossland Property, pay all taxesesssnents and like charges on the
Rossland Property and shall otherwise promptlygray discharge expenses incurred in its
operations on the Rossland Property;

maintain the Rossland Property free and clearldieals, charges, encumbrances, royalties,
agreements, underlying interests and conflictimgnts created by, through or under the
Company except for the royalty of 2% of the NSRuiiretd by the Optionor;

promptly apply for and diligently pursue the gragtiof all approvals necessary or
advisable for the activities it wishes to conduatinly the option period, subject to the
Company'’s right to revise its plans for such atiggi from time to time in its sole and
unfettered discretion;

permit the authorized representatives of the Optioat their own risk and expense, access
to the Rossland Property at all reasonable times wgmlvance notice and the Optionor
agrees to indemnify the Company against and to gdvarmless from all costs, claims,
liabilities and expenses that the Company may imusuffer as a result of any injury
(including injury causing death) to any represémtatof the Company while on the
Rossland Property, however, neither Party shaltetieved of responsibility for its own
negligence;

conduct all operations on the Rossland Propertadoordance with sound mining and
engineering practices and in substantial compliamite all applicable laws, regulations,
orders and ordinances; and

deliver to the Optionor semi-annually a substalytiedmplete set of factual data relating to
work performed on the Rossland Property by or drabief the Company;

cannot surrender or abandon any portion of then@awithout consulting with the
Optionor prior to surrender or abandonment of amghsclaims. If the Optionor does not
concur with any proposed surrender or abandonmettido Company, the Company shall
make available to the Optionor that portion of tRessland Property sought to be
abandoned or surrendered, at no cost to the Optlrtdree and clear of all encumbrances
created by, through or under the Company.



The Optionor and the Company have mutually agreethdemnify each other. The Optionor
agreed to indemnify the Company from all obligasiavhich may arise by virtue of the Optionor’s
interest in the Rossland Property up to June 30120

The Company agreed to indemnify Optionor from dlligations and liabilities of the Optionor
which may arise by virtue of the Company’s inteiegshe Rossland Property after June 30, 2011.

The Company is and will remain responsible for afivironmental claims and obligations
pertaining to environmental laws resulting from ésploration work on the Rossland Property
during the term of the Rossland Agreement, inclgdieclamation, bonding and clean-epen if
the Rossland Property is abandoned by the Company.

All questions or matters in dispute under the RosslAgreement shall be submitted to arbitration
in accordance with th€ommercial Arbitration Actof British Columbia. On termination, the
Company is required to leave the Rossland Profextyof encumbrances, remove all supplies and
equipment and perform all remaining reclamatiohabditation and remediation work required by
applicable law, including environmental law.

Trends

The Company does not know of any trends, commitp®rgnts or uncertainties that are expected
to have a material effect on its business, findremadition or results of operations other than as
disclosed herein undeRisk Factors

OUR PROPERTY
General

The Company’s business objective is to carry oatrdcommendations of the Technical Report on
the Rossland Property. The Technical Report authfzqal Pirzada, P. Geo. visited the Rossland
Property on September 11, 2011 and is a “qualifieon” and considered “independent” in each
case within the meaning of NI 43-101. Prospectineipasers of the Offered Shares are encouraged
to read the Technical Report in its entirety. Whitye information is in italics, it is a direct geot
from the Technical Report. The tables and figuederred to in the extract of the Technical Report
can be seen in the complete Technical Report wisi@vailable for review under the Company’s
profile atwww.sedar.com

The following information about the Rossland Propés an extract from the Technical Report
which reviews among other things the geology of Russland Property as well as surrounding
geologies and recommends a Phase 1 work program awjiroposed budget of $308,825 that
includes compilation of historic data, geophysisatveying, trenching, blasting, and sampling on
the soil geochemical anomalies, and detailed gézdbgapping.

“The intent of this work would be to define theat&nship of soil geochemical anomalies with the
underlying and exposed bedrock, mineralization antphide bearing quartz veins. A 20-line
kilometre 3-D Induced Polarization ground geophgbisurvey is proposed as part of this
exploration programme.” The intent of this work Wwibde to find targets for diamond drilling
which is recommended as phase 2 work exploratiogrnam.”

Property Description and Location

“The Rossland Property is located approximately &8 tb 16 km southwest of the town of
Rossland, British Columbia, Canada (Figure 1). Rwssland Property consists of ten contiguous



Mineral Claims covering approximately 2,384.994ttaees located in the Trail Creek Mining
Division of British Columbia. The Rossland Propdvtineral Claims were staked using the British
Columbia Mineral Titles Online computer Internestgm. The Mineral Claims were located by the
author using the same system. With the British @bla mineral claim staking system there can be
no internal fractions or open ground. The centrehaf Rossland Property is located at latitude 49°
01' 37" N and 117° 55’ 20" W longitude, located o¥iTS map sheet 082F-001. The southern
boundary of the Mineral Claims is the Canadian -S\A. International Boundary. Claim data is
summarized in Table 1, while a map showing alldlaéms is presented in Figure 2. VML is the

100% registered owner of the Mineral Claims.

Table 1

Tenure Tenure Good To Area

Number Claim Name Owner Type Date (ha)
PORTLAND-

509331 VELVET Vela Minerals Ltd.| Mineral 2013/Oct/24 5294

50934( SUNSET Vela Minerals Ltc | Mineral 20130ct/24 | 166.59:

51776¢ SANTA ROSA | Vela Minerals Ltc | Mineral 20130ct/24 | 84.76"

52585 BORDERLINE | Vela Minerals Ltc | Mineral 2013May/1t | 127.13¢
MAGGIE Vela Minerals Lt

525854 MAY Mineral 2013/Oct/24| 254.291

54987 VERMONT Vela Minerals Ltc | Mineral 20130ct/24 | 529.69

84343¢ REPUBLIC Vela Minerals Ltc | Mineral 20130ct/24 | 169.51-

84343 KLONDIKE Vela Minerals Ltc | Mineral 20130ct/24 | 423.806!

86607( SUNSE1-2 Vela Minerals Ltc | Mineral 2013Jul/13 | 42.373¢

843440 V-2 Vela Minerals Ltc | Mineral 2013/Oct/24| 57.10
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Based on the legal opinion provided by McClusky and Dalling, Barristers & Solicitors to VML on March 05,
2012,three Crown Grants exist within the Rossland PropertyiBtaries which VML does not own.
VML does not have permission to carry out exploratvork on the Crown Grants. The following
Crown Grants were reported to exist within the Rass$ Property boundaries. These Crown
Grants cover less than 5% of the area within thedRnd Property therefore there is no significant
risk to the Company to carry out exploration woFke location of these Crown Grants is shown on
Figure 4.

Table 1: Claims and Crown Grants

Tenure Claim Name Crown Grants Located in the Mineral Cias

Number

50933: PORTLANI- 1. L. Nora Claim (Crown ¢rant) D.L. 4203 disclosed i
VELVET south central portion of the claim. Its area isdd¢kan 25

Hectares and this Crown grant hold the mineral tigh

2. Olga Mineral Claim (Crown Grant) D.L. 4201 disclabs
in the southwest section of the claim. Its areke$s than
25 Hectares and this Crown grant hold the mineights.

1]

50934( SUNSE’ 1. Mountain Trail Mineral Claim (Crown Grant) D.L. 48
disclosed in the northwest section of the claimtipby
overlies a portion of the claim of less than 5 hees. This
Crown Grant holds the mineral rights.

2. A small portion of the northeast portion of theiclais
located within the boundary of King George VI Parid
is not open to mineral exploration.

52585: BORDERLINE 1. Mountain Trail Mineral Claim (Crown Grant) D.L. 48
disclosed in the northeast section of the claimtipHy
overlies a portion of the claim of less than 10thess.
This Crown grant holds the mineral rights.

Historical production information from mineralizednes on the Rossland Property is limited or
unavailable, and the author is not aware of anyiremmental liabilities that have potentially accdie
from this historical activity.

Accessibility, Climate, Physiography, Local Resoes¢and Infrastructure
Access

The Rossland Property has good year round road sscdeom the city of Rossland, British
Columbia. From Highway 22, a two lane gravel roaalverses through the centre of the Mineral
Claims. Logging roads provide access to the reshefMineral Claims. A small portion of the
eastern part of the Rossland Property requires ssgeermission from the surface landowners.
Vela has been given permission to access the RwsBleoperty by the private landholder. Trail
and Castlegar airports are located approximatelkrd and 43 km respectively from the town of
Rossland.

Climate
The climate is typical of the interior of Britisrolmbia with warm and dry summers, and cold

winters with heavy snow. The temperature in thenseinaverages 20 degrees Celsius, and in the
winter averages -5 degrees Celsius. In winters soften exceeds 180 cm (six feet). Although the

10



area normally has about seven months of snow-foaeditions, historical exploration has been
successfully conducted throughout the year. Wategadily accessible in the project area.

Physiography

The Rossland Property is located in mountainoub;adpine terrain covered by mature forests.
Elevation across most of the Rossland area rangésden 800 and 1300 metres above sea level
(ASL); slopes are mostly moderate to gentle, batloaally be quite steep. The amount of rock
outcrop is highly variable across the district, aimdmost of the area ranges between 0 and 15%.
In recent years many cut blocks have been loggeteRossland Property.

Local Resources and Infrastructure

The town of Rossland is located about 13 to 16niefmes to the northeast of the Rossland
Property. The town and area have a long miningdnjsiand as such, most services are readily
available. The city of Trail with a population of0B0 is located 5 kilometres east of Rossland.
Trail hosts a large smelting plant operated by T&gsources Limited. The Trail smelter facility
produces lead and zinc and is powered by hydraitepower from the nearby Waneta and
Brilliant hydroelectric plants; these plants alsmopide power to local communitiesd can be the
source of electricity for the Rossland PropertyniMg and exploration personnel are available in
Rossland, Trail and their surrounding communitieBhe property size is sufficient to
accommodatefuture mining operations, potential tailings sige areas; potential waste disposal
areas, heap leach pad areas, and potential proogspiant sites but Vela has to acquire surface
rights to build these facilities.

HISTORY
General History

The history of mining in Trail and Rossland aregéde in the 1890s, with the discovery of gold and
copper ore on the face of Red Mountain by Joe Mamis Joe Bourgeois. The five claims staked by
Moris and Bourgeois on Red Mountain in July of tigatrr led to the rise of Rossland as the

premier mining centre in North America and the Ibidf the settlement we now call the city of

Trail. The Rossland area mines proved to be vesly m gold and copper ore and the lots in the

Trail Creek town site sold briskly.

In 1906 the smelter facility, the War Eagle, CenBtar, and St. Eugene mines, along with the
Rossland Power Company were amalgamated to formCiresolidated Mining and Smelting
Company of Canada Limited (CM&S) which later bec&mewn as Cominco Ltd., and is now the
recognized major international mining company TedResources Limited (source:
http://www.trailhistory.com/history.php

The historical work on the Rossland Property iscdégd in the following sections, where Section
6.2 deals with the work carried out in 2006 andti®ec6.3 deals with the work performed before
2006.

Historical Work 2006
In 2006 Major Gold Ltd. carried out an exploratipmogram on the Rossland Property. The work

consisted of prospecting, grid surveys, soil geotbiey, rock sampling, and magnetometer
surveys, and was carried out during the period Smjpeer 8th, 2006 to December 4th, 2006.
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Geological fieldwork was conducted by Professid@ablogist, Gregory R. Thomson of Thomson
Geological Consulting, Langley, B.C. (Thomson, G2R07).

Rock Sampling

The following summary of the 2006 rock samplinggpam is taken from an assessment report
dated March 22, 2007.

A total of 18 grab rock samples were collected mig2006 exploration program. The rock samples
were taken from workings in the Portland—Velvetaamnd other areas of the Rossland Property. A
summary of analytical results is shown in Table The results display a wide range of
concentrations for different metals. As shown mttible, the concentration of gold is from 72 ppb
to 20,462 ppb (average: 5,194 ppb); silver 2 ppn»100 ppm (average: 16 ppm); copper 573.3
ppm to >10,000 ppm (average: 3,268 ppm); lead prh po >10,000 ppm (average: 579 ppm); and
zinc 6 ppm to >10,000 ppm (average 707 ppm). A gaahple of rusty pyritic skarn material from
a trenched area located southwest of the Velvet sfes composed of 50% quartz with 10% pyrite
as blebs and disseminations and returned 15,363 Awplfrom sample no. 451139. A grab of
vuggy/frothy quartz material from the main Velvetngp which was composed of 20-30% blebs and
cubes of med-coarse grain pyrite within vugs retard393 ppb Au, and 10.6 ppm Ag (sample no.
451134).

Table 2. Summary of analytical results from 2006ak sampling program
Sample# Zone Name Gold Silver Copper Lead Zinc
ppk  ppm ppr ppn ppn

45113 Velve 1,96: 2 994.¢ 10 29
45113« Velve 1,39 | 10.€ | 479.% 12.7 18
45113! Velve 3,63t | 4.2 | 7,979.¢ 5.6 73
45113¢ Velve 10,45:| 9.2 | >10,00C 3.¢ 8C
45113" Velve 4,528 | 21.€ | 4,477 19.1 24
45113¢ Velve 2,952 14 2,141.; 12.1 6
45113¢ Velve 15,36:| 7.E | 9,728. 6.7 71
45114( Velve 13,17¢| 38.t 689.¢ 12.1 7
45114: Douglas 20,462 | >100 | 1,029.¢ 26.€ 6
45114 Douglas 245 7.4 573.: 4.z 37
45114 Triumpt 16€ | >100 | 5,917.7 | >10,00C | >10,00(
45114« Triumpt 72 34.t | 3,123.! | >10,00C | >10,00C
45114 Triumpt 487 | >100 | 2,305.¢ | >10,00C | 5,90(
45114¢ Velve 88€ | <0.1 | 3,810.: 12.2 44
45114° Triumpt 811 41.¢ | 2,599.. | 8,530.. | 4,94:
45114¢ CuWonde |14,2¢8( 18 | >10,00( 1.1 26
45114¢ Cu Wonde 20t 6.1 | 5,811.¢ 20.¢ 18
45115( Whoop U] | 2,397 | 4.2 625.1 10 25

Average 5,19¢ 16 3,26¢ 57¢ 707

Grid Survey

A GPS located soil grid was established on the IRodt-Velvet showing for a total of 44.35
kilometres of surveyed grid. This grid consistsadf.6 km north-south oriented baseline and 33
east-west cross-lines, for a total of 42.75 kilowe®bf grid lines. Grid lines were spaced 50 metres
apart with stations placed on 25 metre centersti@ta were marked with pickets and flagging.
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Soil Geochemical Survey

A total of 456 soil samples were collected fromPRioetland grid. Soil samples were taken from a
depth of 15-45 cm with a shovel and spoon. Soilplexsed in marked Kraft envelopes, which were
then dried, placed into marked poly bags, sealati wap straps, placed into marked rice bags,
double sealed with zap straps, and shipped dire¢otékcme Analytical Laboratories of Vancouver,
British Columbia for Group 1DX - 31 element ICP bsis and additional Group 3B Gold fire
assay analysis.

Soil Geochemistry Results

Anomalous Au-Ag-Cu-As-Pb-Zn patterns in soil minmesognized mineralized localities on the
Rossland Property. Several single point gold an@ssatanging from 105 ppb to 2647 ppb (sample
location 28900N 33300E) require further investigati Copper and gold in soil is co-incident with
anomalous values of both minerals realized throughapproximately 20% of the grid area.
Anomalous patterns identify extensions along sfriden recognized occurrences as well as several
areas which require follow-up investigation.

Portland-Velvet:

Soil geochemistry outlined a 300 x 200 metre mald¢timent soil anomaly located in the area of the
historic Portland-Velvet Mine. Gold in soil in thisea ranges from 113 ppb to spot highs of 2,035
ppb. The anomaly appears to trend towards the magthh where the anomaly remains open. Silver
values of up to 4.1 ppm were realized in the miea at station L29400N 33200E. Copper values
of up to 7,243.3 ppm were obtained from station30PWN 33200E.

Copper Wonder:

The re-discovered Copper Wonder area displays &evealues of gold (Au), silver (Ag), copper
(Cu), and arsenic (As) in soils with a relative abse of lead (Pb), and zinc (Zn). This anomaly
may reflect down-slope transportation of mineratsf the Copper Wonder Area.

Victory-Triumph:

Arsenic, gold, copper and zinc, are coincidenthia southern portion of the grid near the Triumph
Area, with the lead and zinc anomalies displayirtP@ metre x 200 metre anomaly which remains
open to the southeast.

Magnetometer Survey

An Overhauser GSM-19 v7.0 Magnetometer with an lGaezer GSM-19 v7.0 Base station was
used for the Magnetometer survey. The base and roagnetometers were time-synched each
morning with the base gammas for both units s&5800 nT (nano-Teslas). The base station was
located off-grid in the same geographic positiontfe entire survey. Readings were taken along
the cross-lines at 12.5 metre stations. The bag®atand rover data was retrieved each evening.

The Portland-Velvet area magnetic survey resultethé detection of several areas of broad, weak
to moderate, anomalies in magnetic susceptibiisywell as strong anomalies developing in the
northwestern, eastern, and south-eastern endseofjtidl (Figure 8). The geochemical grid did not
extend to the north-eastern and eastern anomaliesyever, the south-eastern anomaly is co-
incident with multi-element and Au soil anomalye3d anomalous zones appear to have a general
north-south orientation throughout the central port of the established grid area.

13



The most pronounced zone of anomalous magnetietilsitity is roughly 1000m x 500m wide
and is encompassed by the easterly dimension d0E3#2 33750E and the northerly extent of
5428500N to 5429500N. Within this general broadezohweak to moderate susceptibility are
found several localized centres of strong magnatisceptibility, particularly between Northings
428750N to 429500N, covering a general north-satike of approximately 750 metres.

These localized areas of strong magnetic suscéptibilo not occur in areas of known
mineralization and the magnetic effects should lmmtconstrued as suggesting the presence of
buried or hidden forms of mineralization. Howevire clustering of relatively strong magnetic
susceptibility over a relatively small area shoutdt be discounted. The areas of strongest
magnetic susceptibility should be investigated wfithther ground investigation, particularly
prospecting in these areas.

The historic Velvet Mine area does not occur witttie belt of strongly anomalous magnetic
susceptibility; however, the Victory-Triumph prospthat is located 750 metres southeast of the
Velvet Mine does occur within the belt of highepmalous magnetic susceptibility. The Victory-
Triumph showing is a copper-gold mineral occurrenadich has received little modern
exploration. The general nature and style of milizadion is poorly understood, but may have
important significance in regard to possible simiks yet to be discovered mineral zones in this
general vicinity.
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Historical Work Before 2006

The historical exploration and mining work carriedt prior to 2006 on each area is described in
the following paragraphs. As per information praaddby VML, all the past producing mines and
mineral showings described below are located orRbssland Property claims.

Portland-Velvet (Past Producer)

The Portland and Velvet Crown Grants (now the Raordl-Velvet claim) and several others held by
record lie on the northwest slope of Mount Sophiateut 1,097 metres elevation.

In April 1896, J. Cromie located the Portland claémd in September of the same year O. Geldness
located the Velvet. The two claims were developpdrstely until 1904. The Velvet claim was
acquired in 1897 by Velvet Mines Ltd. and they iearon development work until Velvet-Portland
Mines Ltd. was formed in 1904 to acquire both prips. The mine was operated intermittently by
the company or by leasers until it was closed it6l95ranby Consolidated Mining, Smelting &
Producing Co. examined the workings in 1918 andegbently relinquished their option.

Rossland-Velvet Mines Ltd. took over the propert¥920 and intermittent work was carried on by
the company or by leasers until 1928 when the mlvged. Velvet Gold Mining Co. Ltd., formed in
the fall of 1932 reopened the mine and operatedérmittently until the fall of 1937.

Velgo Mining Incorporated took over the propertyl®38 and later in the year leased it to R. Bielli
& Associates who subsequently formed the VelvesihgaSyndicate. The syndicate name was
changed in 1941 to Velvet Gold Leasers. The leagpesated until 1942 when the mine was
closed. The mine remained closed until 1952 exwep brief period in 1946 when Velvet Gold-
Copper Mines Incorporated acquired the property dadsed it to J. Coryell, Jr. A diamond
drilling program was carried out at this time costsng of 7 holes totalling 438 metres from No. 8
level and 4 holes totalling 172 metres from theae (data not available).

In 1952 the property was acquired by Messrs. Kedwand Sweet. Leasers began mining
operations and in 1953 built a small mill. Mid-W&sbpper & Uranium Mines Ltd. acquired the
property in 1955 and intermittent operations weagried on by the company or by leasers. A new
mill was built and put into operation in 1956. IrcOber 1964 the company was reorganized under
the name Mid-West Mines Ltd.

The property was developed by a vertical shaftisgré levels, of which No. 4 and No. 6 are
accessible from the surface by adits. A 527-metng ladit on No. 8 level is connected to No. 6
level by a raise. Around 1978, Velvet Exploratiow. @.td. (formerly Kendal Mining and
Exploration Company Limited) acquired the mine. 1880, they carried out 914.4 metres of
drilling consisting of 244 metres of diamond drili and 670.4 metre of percussion drilling.

From 1901 to 1964, 88,833 tonnes of ore produced @5 grams gold, 664,359 grams silver,
1,154,104 kilograms copper, 37 kilograms lead, @dkilograms zinc. In August 1982 it was
reported that 907 tonnes grading 5.48 grams penéogold and other commodities were shipped
to the H.B. mill of David Minerals Ltd. in Salmoi(¥le Velvet, Portland — 082FSW162).

Cautionary statement: Investors are cautioned thiae potential quantity indicated above, which
the author has been unable to verify and is not eesarily indicative of the mineralization on the
Rossland Property that is the subject of the teatalireport, nor does it comply with the current
NI 43-101 standard. It has been provided only fdiustration purposes. At this time, there is
insufficient public information to verify the infomation
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Victory-Triumph (Prospect)

The Victory-Triumph occurrence is located approxisha 500 m to the southeast of Portland-
Velvet occurrence. By 1887, a vein showing coppaeralization had been exposed by stripping
for 18 metres and "defined for 6 metres betweersvedlanother point". The country rock in this
area is stained with malachite, a copper oxide maheAn adit has also been driven and was 38
metres long by the year 189Fhomson G.R., 2007).

Douglas-Hunter (Past Producer)

The former Douglas Crown Grant claim (now the Pamd Claim) is located on the west side of
Mount Sophia adjacent to the International CourBryundary and about 1.6 kilometres south of
the Portland-Velvet Mine (Portland Claim) from whiit is accessible by road.

The earliest development of the mine was in 19@D1&901 when some 240 metres of tunnelling
was done. No further activity was reported unté theriod from 1948 to 1950 when the subsequent
owners performed minor development work and madsenall shipment of ore. The workings
consist of 3 adits at elevations of approximate?@4m, 1237m, and 1274 metres. In 1949, when
the property was examined by Little, the middlg adis caved and the upper adit accessible for
only a short distance.

In 1948 and 1950, a total of 9 tonnes of quarthrare was shipped and produced 591 grams
silver, 592 kilograms lead, and 479 kilograms Zifikomson G.R., 2007).

Cautionary statement: Investors are cautioned thhe potential quantity indicated above is not
NI 43-101 compliant and has not been verified byethuthor and may not be indicative of the
Rossland Property the subject of this report. Ithbeen provided only for illustration purposes.
At this time, there is insufficient public informabn to verify the information.

Copper Wonder (Showing)

The Copper Wonder was re-discovered during the Ze@i6season. The mine proper consists of two
caved adits of unknown length. A large (100m x }Q@itings pile consisting of magnetite-copper-
gold skarn material is located in this area as wadl a handmade sorting table. This area is not
mentioned in any published material and has beemethafter the original Crown Grant (now
Portland Claim) (Thomson, G.R, 2007).

Vermont (Showing)

During 1987-88, First Manhattan Resources carried an exploration program on the Rossland
Property which included: collecting 1,576 soil sdeg 396 rock chip samples; and 35 line-

kilometres of magnetometer and VLF survey at dostahterval of 25m. The results of the work

indicated presence of a northwest trending soilchpemical anomaly in the western part of the
Rossland Property, a gold plus base metal geoclaraitd geophysical anomaly in a north-south
direction along the west side of Sophia mountaiakp@and a few scattered gold plus base metal
soil anomalies in the eastern portion of the grideo the favourable Elise Formation rocks.

Recommendations for further work in the reportuned: trenching, blasting and sampling of the
soil geochemical anomalies; extending geochemiedlground geophysics grid in the eastern and
northern parts of the Vermont claims (Burton, A8R8

Sunset (Past Producer)

In 75 years between 1898 and 1964 the mine prodaidethl 43 tonnes from which 4,448 grams of
silver, 373 grams of gold, 1,420 kilograms of lea®40 kilograms of zinc and 99 kilograms of
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copper were recoverg@dhomson G.R., 2007n 1963, Utica Mines Ltd. drilled 13 short diamond
drill holes for a total drilling 853.7 m (2,801 f{Howe, A.C.A., 1969). In 1969, an examination of
the core was carried out by A.C.A. Howe. The resale summarized in the following table:

Table 3: Summary of 1969 Core Examination Data

Hole No. Vein Intersectior Assay‘

In Feet Ag (0zfton [Pb% [Zn% [ CU %

1 3334 127 127 [ 152 | 1.1

98-10C 7S 10€ [ 152 | 08

122177 VRS 26 | 185 | OF

108.5-114F 112 3% [ 96 | 12

96-97 47 ZE [ 7E | 04

4 152157 4T 3C [ 06 | 04

16E-16€ Y 06 | 81 | OF

183.2189.2 0.6 17 | 62 | Tr.

5 1175122 46 ZZ [ O0E [ Tr.

13157 3 3C [ 06 | ICZ

10 164167 12 6C | 81 | 0%

175177 0.6 4C | 6.2 | 07

12 23 74F 6.5 44 | 07 | 0z

1624167 0.9 17 | 0 | Tr.

13 788290 0.9 1.7 | 4€ | 06

360.5-365.¢ 12 0z [ 36 | Tr.

Note: Drill holes 6, 7, 8, 9, and 11 were abandiboetoo steep to intersect the shear zone

The mineralization found in the drill holes was nmigicomprised of pyrite, sphalerite, galena, and
chalcopyrite occurring in small fractures and in ss@&ve sections. The mineralization is mostly
associated with zonal alteration, marked by silicifion of argillites where dull grey argillites
change to buff or white colour.

In November 2001, a soil geochemical survey wasezhout on the property at approximately
300m by 550m (1000’ x 1800") grid covering aboutli2 kilometres. A total of 531 soil samples
were collected and tested for copper, lead, molghde silver and zinc. The survey delineated the
Sunset showing as a definitely anomalous but cedfgeochemical pattern which may possibly
extend eastward. Further work was recommended ith lreports, including further soil
geochemistry, magnetometer, and induced polarizatioveys on the property (White G.E., 1974).

Cautionary statement: Investors are cautioned thhe potential quantity indicated above is not
NI 43-101 compliant and has not been verified byethuthor and may not be indicative of the
Rossland Property the subject of this report. It sdbeen provided only for illustration
purposes. At this time, there is insufficient publinformation to verify the information.

Santa Rosa (Showing)

In 1987, Triple R Resources Inc. completed explmmatvork on the property that consisted of soil
and rock geochemistry covering the entire SanteaRb®wing area. A total of 1,455 soil samples
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were collected at minimum 100m line spacing and 25B0m sampling station intervals. The
results of the sampling indicated a large coincidsitver-copper-arsenic-lead-zinc anomalous
zone at the south-central part of the property tamhat L65E, 13+00S. Except for some low order
lead-zinc anomalies, the northern part of the propevas considered geochemically barren.
Further work was recommended which included: prospg and mapping in the soil anomalous
zone, magnetometer and VLF survey, and trenchiwgiifanted (Keyser J.H., and Smith G., 1988;
Minfile 082FSW306).

Mitzi (Showing)

Thematic showing is located 150 metres south oMbentain Trail Crown Grant (Lot 4078), and
consists of a 3.5 metre wide zone which strikesdg@ffees and dips 75 degrees east. According to
the recent assessment reports, shafts were sung &on stained and weakly mineralized shears
which strike 330 degrees on the adjoining Mount&iail Crown Grant. Apparently, around 1946,
58 tonnes of ore were shipped and produced 239 grgoid, 1,131 grams silver and 3,538
kilograms of copper with the average grade of the approximately 3.7 grams per tonne gold,
17.4 grams per tonne silver and 0.6 per cent copfgére showing may be associated with
mineralized shear zones near the margins of a graimtrusive and limestone contact on the
Sunset showingThomson G.R., 2007Rrior to 1910, a number of hand sorted shipmentsewe
made to the smelter located at Westport, Washindpointhe records were apparently destroyed in
the fire which destroyed the smelter (Tan, S.S3)198

Cautionary statement: Investors are cautioned thihe potential quantity indicated above is not
NI 43-101 compliant and has not been verified byethuthor and may not be indicative of the
Rossland Property the subject of this report. ltdhbeen provided only for illustration purposes.
At this time, there is insufficient public informabn to verify the information.

Soil geochemical survey was carried out at the RasglsProperty during the period June-July,
1983, in which 201 samples were collected on a gpiacing of 50m and 15m. The survey results
indicated an anomalous area of 175m by 200m aradimedmain showing. In October 1983, a
magnetometer and VLF-EM Survey was carried oubaisime station spacing as the geochemical
soil survey of July 1983. Further exploration woskich trenching or short-hole blasting at 100m
north and 15m east of the showing, was recomme(itau S.S & Perkins D., 1982-83; Perkins
D.A., 1983).

Geological Setting
Regional Geology

The Rossland district and surrounding region camgastratified volcanic and sedimentary rocks of
Late Paleozoic to Eocene age as follows (also sg&é4 and Table 3):

1. The Mount Roberts Formation, a Pennsylvanian torifan succession of siliceous siltstone,
greywacke, chert, and limestone (Little, 1982)exposed west and north of the Rossland
district.

2. The Early Jurassic Elise Formation of the Rossl@rdup unconformably overlies the Mount
Roberts Formation. In the Rossland district, thes&Formation is at least 5000 metres thick
and comprises a basal pebble conglomerate ovebginolcanic conglomerate, flow breccias,
tuff, and intercalated siltstone and mudstone. Ta@guence is predominantly andesitic in
composition and is exposed throughout the distiibe Early Jurassic age is based on fossils
in sedimentary units and a U-Pb date of ~197 Maioton in tuff.
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3.

A small exposure of the Late Cretaceous Sophie Moufrormation is found south of the
district. Regionally, this unit formed as conglomatey; siltstone, and argillite deposits in small,
structurally-controlled basins atop the Elise Foltioa.

Middle Eocene volcanic rocks of the Maroon Fornmatimconformably overlie older rock

types. These are exposed west and southeast dlistniet and comprise pyroxene and/or
plagioclase porphyritic trachy-andesite and andeflibws and tuffs.

Intrusive Rock Types

The Rossland district contains at least seven tgpastrusive rocks that range from Early Jurassic
(possibly Late Paleozoic) to Eocene in age:
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1. The largest is the Rossland sill, a 0.7 to 1.0 kdewody north of the Rossland Monzonite
(see below) which hosts most of the major produegigs in the Main and North belts. It is
medium-grained, has hornblende and augite phents;rgad locally displays fragmental or
flow-banded textures.

2. West of the Rossland district are exposures of wtheeest-trending belt of ultramafic
intrusions dominated by serpentinized dunite aidra wehrlite (Little, 1982; Ash, 2001).
These dark grey to black, fine-grained intrusiome &he oldest in the district (possibly
Paleozoic) and typically have sharp to faulted estg with adjacent rocks.

3. Sub-volcanic, porphyritic monzo-gabbro sills inteydand are probably contemporaneous
with, volcanic rocks of the Elise Formation (Héicabunne, 2001). A smaller body of this
rock is exposed in the South Belt. It has not lEgad but is similar to other sub-volcanic
intrusions in the region that have been dated betw#93 and 200 Ma. The Rossland
Monzonite is the most important intrusion in thetrdit. It measures roughly 3 by 8
kilometres in size and has an easterly elongattas.hosted by the Elise Formation and the
Rossland Sill, and has provided a U-Pb date of36@.5 Ma from zircon. It is a composite
pluton with fine-to coarse-grained phases that gfiggm monzodiorite to Monzonite. The
intrusions comprise various combinations of audiiefite, hornblende, plagioclase, and K-
feldspar, with accessory magnetite, apatite, atahiie, and minor quartz. The pluton is
enclosed by an inner aureole of siliceous and sdicate hornfels that grades outward to a
biotite hornfels up to 450 metres wide (Little, 298&nd both are commonly overprinted by
metasomatic skarn alteration. All veins in the KpMain, and South Belts occur within this
thermal aureole. Compositionally similar dykes aramerous in the host rock to the pluton,
and are commonly associated spatially with mineealiveins and structures.

4. The Late Jurassic Trail Pluton intrudes the EliserfRation in the northeast part of the
district. It is a medium-grained granodiorite (Léf 1982; H6i and Dunne, 2001) that extends
beneath and cuts off many of the veins in the Namth Main Belts (Rhys, 1995; H6i and
Dunne, 2001). The Rainy Day pluton, located nortwéthe Rossland Monzonite, may be a
satellite body of the Trail Pluton; it has been aethtat 166.3 £1.4 Ma by U-Pb methods.
Compositionally similar dykes yield 162.3 +1.2/-2Ma, and it crosscuts the Rossland
Monzonite. The Rainy Day pluton has been linkddrtaation of Mo-rich breccia deposits in
the northwest part of the district.

5. The Eocene Coryell Intrusions comprise dykes disddfialkaline syenite that are related to
the Coryell batholith located west of the disticittle, 1982; H6i and Dunne, 2001). Many
of these dykes have a northerly trend with stepp, diut sills are also present within the
Elise Formation.



6. The Eocene Sheppard Intrusions are exposed sotithfethe Rossland District and manifest
granite to rhyolite and syenite plugs, dykes afigl si

7. Narrow Biotite Lamprophyre Dykes of Tertiary ages present in some parts of the district,
but are volumetrically minor. They are typically rtiotrending and steeply dipping
(Thomson, G.R., 2007).

In the vicinity of the Rossland Property, the seutipart of the Rossland area is underlain primaril
by volcanic rock of the Lower Jurassic Elise FonmatRossland Group) in Quesnellia “Terrane”.
These rocks rest unconformably on metasedimentacisr of the Pennsylvanian and possibly
Permian Mount Roberts Formation and are in appafantt contact with rocks of Carboniferous age
(both Upper Paleozoic units may be correlative i Milford Group). Locally, the Elise Formation
is overlain by coarse conglomerates of the Uppeat&reous Sophie Mountain Formation (Thomson,
G.R., 2007).

The Rossland area contains two structural domagmmasated by an irregular line of intrusions and
faults trending east-northeast and referred to tas Rossland break. The southern domain contains
northeasterly trending structures whereas the rarthdomain, in which the major mineral deposits
occur, contains northerly trending structures. Wteuctural framework of the Rossland district is
divided into the following three tectonic episodes:

1. Extensional tectonism during deposition of thedehsrmation in Early Jurassic time.

2. Compressive tectonism produced east-directed thaudting and associated minor folding
between 187 and 167 Ma, prior to intrusion of Maldind Late Jurassic plutons. Thrust
faulting is associated with the Midnight Mine areshere gold mineralization is found
preferentially along the volcanic/ultramafic contac

3. Normal faulting in the Eocene occurred before arfteraemplacement of the Coryell
intrusions. These faults are numerous, steeplyhdipp north-trending, gouge-filled
structures. They displaced bedding and mineralgeactures. (Hoy and Dunne, 2001; J.T
Fyles, 1984).
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Regional Geology Map

Figure 1
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Table 4. General Stratigraphic Column of the RostlArea
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Property Geology

The Velvet Claimarea is within dunite and wehrlite ultramafic cuates intruded by Coryell rocks.
The ultramafic rocks are exposed as four penddhésjargest approximately 600 by 150 metres in
area (Figure 9). Ultramafic outcrops are a mediunman colour on weathered surfaces; a
penetrative foliation or shearing is generally peet In thin section, the ultramafics comprise
antigorite plus serpentine after olivine, magnetispinel, chrysotile and other opaques in a
serpentine mat (Little, 1982a). Xenoliths of mafitcanic rocks occur within the ultramafics in the
Velvet mine area. The shaft on the Portland clameported to be in a large xenolith of pyritized,
silicified greenstone (Drysdale, 1915). Mafic floysgroclastic breccia, tuff and minor siltstone gro
out south of Santa Rosa Creek (Keyser and Smigi&)19

The Victory-Triumph and Douglas-Hunter aress underlain by coarse conglomerate of the Upper
Cretaceous Sophie Mountain Formation in which kntr beds of coarse-grained faintly
stratified sandstone and argillite strike 340 deggeand dip 70 degrees northeast. The
conglomerate is cut by several dykes of the Middleene Coryell Intrusions comprised of pink to
greenish porphyritic syenite as well as shearedpiaphyre dykes exposed in the underground
workings.

The area othe Olga and Copper Wonderccurrences is also underlain by the southern acnof
the Middle Eocene Coryell batholith with the Upf@etaceous Sophie Mountain Formation.

The Vermont showing occurs in the vicinity of Mount Sophia. West half of the mountain is

underlain by the Upper Cretaceous Sophie Mountamfation consisting of conglomerate with
thin interbeds of argillite and siltstone. The ehstf of the mountain is underlain by volcanics of
the Lower Jurassic Elise Formation, Rossland Grolykes of the Middle Eocene Coryell
Intrusions cut the conglomerate.

The Sunset areais underlain by the Pennsylvanian to Permian Mo@dberts Formation
comprised of interbedded siltstone, argillite, gwagke and limestone units which strike 038
degrees and dip 40 degrees north. These are owebsi rocks of the Lower Jurassic Elise
Formation (Rossland Group) comprised of black wilie, andesitic flows, tuffs, and breccia. The
formations are intruded by a Middle Eocene Sheppewdocratic granite intrusion.

The Santa Rosa and Mitzshowings are underlain by Lower Jurassic Elise Fation rocks of the
Rossland Group comprised of andesite, tuff, aggtatag breccia and black siltstone. The
Rossland Group rocks are intruded by the MiddledeecCoryell Intrusions comprised of syenite
to Monzonite stocks.
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Figure 2: Geology of Velvet Mine area (After HO6R,.E., Dunne, 2001)
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Mineralization

There are several areas of past producing mines sauméhce showings located on the Rossland
Property. A description of mineralization data dahle from 2006 exploration program and other
historical work carried out on the Rossland Propést provided in the following sections:

Portland-Velvet

Shear zones cutting the ultramafic rocks in thev&teinine area contain veins of quartz and calcite
with specularite, chalcopyrite, and pyrite; galeaad sphalerite occur in lesser amounts. Locally,
chalcopyrite is massive, particularly along the gias of the ore shoots. Minor scheelite may be
sparsely disseminated in the ore (Stevenson, 104%H4). Drysdale (1915, p. 78) reported a lens of
molybdenite half a metre thick at the Velvet mite veins generally strike north parallel to theima
dike system and dip steeply west. Drysdale (1915157) described the vein wallrock as
“impregnated for some feet”, indicating a signifitaalteration envelope. Little (1960, p. 182)
suggested that the wallrock had been replaced ihtpaquartz, calcite, and sulphide minerals. kittl
also described the Velvet mine as shear zone-tklatmtaining veins or stockwork of veinlets with
disseminated sulphides. Within approximately 10€&eneof the serpentinized ultramafics, Coryell
intrusive rocks are propylitized to a green colowith chloritization of biotite (20%), break-dowi o
feldspars to epidote (20%), sericite and clay matei(25%) and addition of quartz (up to 20%).
Drysdale (1915) described the Coryell wallrock adjat to veins in the Velvet mine as “a mottled
grey irruptive rock, with coarse siliceous and cftlo phases, which is much epidotized in places”.
The wide distribution of altered Coryell rocks metVelvet mine area may be a useful exploration
parameter for mineral exploration in Coryell bathiblrocks (H8y, P.E. Dunne, 2001).

High nickel content in some samples collected dufifO6 exploration work reflects the ultramafic
host. The main Velvet vein occurs in the Kellegestthe richest area of the mine (Peters, 1937. Th
main vein trends north-south and dips 70° west.rHmoductive veins, including the South and
Stable veins, occur 20, 40, 60 and 105 metresafaand parallel to, the Main vein. Ore zones occur
at the intersection of north-trending veins witbhsscutting dikes or faults. Sulphides in the veine
been largely altered to limonite and malachitehie tipper three levels of the mine (Drysdale, 1915,
p. 157; Little, 1960, p. 182). Later crosscuttirggetrending veins are barren.

Douglas-Hunter

At Douglas Hunter, a shear zone, striking 120 degrand dipping 70 degrees northeast, exists
along the contact between the conglomerate anditeyefhe shear zone is approximately 3.0
metres wide and hosts individual mineralized lersebsveins of quartz ranging up to 0.3 metres in
width. They occur in irregular intervals along thlever tunnel of the 230-metre long underground
workings. The quartz veins are locally fractureddahe fractures filled with altered wallrock.
Pyrite is the most abundant mineral with occasionahcentrations of galena, sphalerite, and
chalcopyrite (Thomson, G.R., 2007).

Vermont

The showings were reported to contain copper, leddg, silver and gold; presumably the
sulphides are chalcopyrite, galena and sphaleritee conglomerates are reported to contain
minor amounts of silver and gof{Burton A., 1988Thomson, G.R., 2007).

Sunset

The occurrence consists of discontinuous veingmsds of quartz which host argentiferous galena,

sphalerite, chalcopyrite, and minor pyrite in thetasediments of the Mount Roberts Formation.
The lenses occur in steeply dipping fractures whictke east-west and vary in width from several
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centimetres to a few metres. Mineralized intersestioccur in shear zones near or within the
margins of the granitic intrusive and limestone temh Hematite in ore from the New Sunset is
partially replaced by magnetite (Howe, A.C.A., 1969

Santa Rosa

Mineralization consists of shear-controlled sulpiidearing vein structures ranging up to 3 metres
in width. The dominant orientation is 150 degredth & secondary set at 025 degrees. Both have
steep to moderate dips. The veins appear to beiasd with contacts of the syenitic intrusives.

At one location a 1-metre wide quartz-clay-lithietcia sulphide vein is exposed in a trench. It is
hosted in a shear trending 168 degrees and dipgibglegrees north within silicified, variably
gossanous andesite. Pyrite, chalcopyrite, galema, sphalerite occur in stringers parallel to the
veins margins, as well as isolated blebs and dissaions.

Similar mineralization to the previous sample ip@sed along five metres in andesite outcrop
located about 700 metres to the northwest. An exposf quartz-feldspar porphyry is found 10
metres south of this area. About 1.5 kilometrethéonorthwest on Santa Rosa Creek, about 200
metres upstream from the Swehaw Creek confluemeapiher tungsten showing.

A zone of pyritized and silicified pods occur, a0 cubic centimetres in volume. These zones are
hosted by andesite that is cut by granitoid dykéisf{le: 082FSW306).

Mitzi

The Mitzi showing consists of a 3.5 metre wide zdhnieh strikes 005 degrees and dips 75 degrees
east in andesite. Mineralization is disseminated anstringers with quartz in a shear zone and
consists of galena, sphalerite, pyrite, chalcogyahd pyrrhotite. Fine-grained, disseminated pyrite
occurs on the surface and is pervasive in the welr Silicification extends for 2 to 3 metres
beyond both walls of the shear as a hydrotherm@ration halo (Valley, A.J., 1983; Thomson,
G.R., 2007).

Exploration

Vela contracted Rio Minerals Limited to carry out @xploration program, from July 19 to August
10, 2011, consisting of the following:

1. Soil sampling at three separate grid surveys:
e Triumph Grid - V-11: 13,200 metres, eleven — 1,8Gfire lines with 25 metre stations —
481 soil samples;
e Mitzi Grid — M-11: 4,500 metres, nine - 500 meiree$ with 25 metre stations - 153 soil
samples; and
e Sunset: S-11: 3,500 metres, seven - 500 metre liin 25 metre stations — 147 soil
samples.

2. Hand-trenching and rock sampling at the Mitzi, Sasinand Triumph Locations — a total of 89
chip channel rock samples were collected;

3. Regional stream sediment sampling — 13 samples; and

4. Regional prospecting.
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Goals for the field season were to verify and tmpite previous geological work and to outline
new areas of possible mineralization. The town agdfand, B.C. acted as the base of operations
for the duration of the program. The field crew fthe 2011 exploration program was supplied by
Rio Minerals Limited of Vancouver, B.C. and Disagv€onsultants (specifically Tom Carpenter,
P. Geo) of Vernon, BC and consisted of the follgwiarsonnel: Bruce Brownlee, Andrew Molnar,
Riley Molnar, Robert Paeseler, and Jason Fast.

Tom Carpenter P. Geo., conducted geological fielttwaith the assistance of Bruce Brownlee of
Rio Minerals Limited. Geological fieldwork considtef 1:100 scale mapping of the Triumph,
Mitzi, and Sunset areas as well as revisiting arehpast work (Portland, Douglas, and Copper
Wonder).

All samples were forwarded to Acme Analytical Laories Ltd. in Vancouver for 36-element
ICP-MS analysis (Group 1-DX2).

Rock Sampling Results

A total of 89 chip channel rock samples were ctati@aluring 2011 exploration program. The rock
samples were taken by hand trenching and chip saghptross one metre or less from workings in
the Mitzi, Sunset, and Triumph area. A few grab @amwere also taken during the sampling
program. Sample locations and analytical resulte ahown on Figures 14 and 15. The results
display a wide range of concentrations for différaretals. The results from Mitzi trench indicate
high copper, lead, and zinc values. The coppereglare from 40.1 ppm to 8,028.4 ppm, lead
values are from 270.2 ppm to over 10,000 ppm, amzi\values are from 192 ppm to over 10,000
ppm. Gold and silver values are low in this ar8@ample No. 938872 is located on a Crown Grant
which is not part of the Property.

Chip channel rock samples from the Triumph areaevtaken by digging two trenches. The results
of trench 1 indicate the concentration of goldrizni 3.5 ppb to 1,896 ppb; silver 0.2 ppm to 38.2
ppm, copper 18 ppm to 1,434.9 ppm; lead 13.3 pp8a@1.1 ppm; and zinc 74 ppm to 4,185 ppm.
Similarly, the results of trench 2 indicate the centration of gold is from <0.5 ppb to 237.2 ppb;
silver <0.1 ppm to 14.6 ppm, copper 3.8 ppm to 17fm; lead 11.2 ppm to 1,783 ppm; and zinc
19 ppm to 378 ppm.

Chip channel rock samples from the Sunset areadbelithe concentration of gold is from <0.5 ppb

to 44.7 ppb; silver 0.8 ppm to >100 ppm, copper62@pm to >10,000 ppm; lead 93 ppm to
>10,000 ppm; and zinc 196 ppm to >10,000 ppm.
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Stream Sediment Survey

A regional stream sediment sampling was carriedtowstablish the metal content of sediments brbdgivn by
drainage systems in various areas of the Rosslandd?ty. The sediment survey results indicatedracsealues
of 0.8 ppm to 25.7 ppm (higher values in the eagpart of the survey area), gold ranged from 0.5 pp217.5
ppb (higher values in the Portland—Velvet areajlra from 46 ppm to 385 ppm, copper 8.9 ppm toBBpm,
and lead 11.6 ppm to 183.8 ppm. The Portland-Velves stands out in terms of relative concentratidmold,
copper, and lead.

The samples collected during this survey were placeHubco silt sample bags, which were then drjgdced
into marked poly bags, sealed with zap straps, gaaato marked rice bags, double sealed with zegpst and
shipped directly to Acme Analytical Laboratoriesvaincouver, British Columbia for Group 1DX2 - 3@éraknts
ICP analysis.

Soil Geochemical Survey

A total of 781 soil samples were collected froneghsoil grids at Triumph (481 samples), Mitzi (KaBnples),
and Sunset (147 samples) areas. Soil samples vi@cedpin marked Kraft envelopes, which were thaedjr
placed into marked poly bags, sealed with zap strgbaced into marked rice bags, double sealed with
straps, and shipped directly to Acme Analytical drabories of Vancouver, British Columbia for GrotipX2 -
36 elements ICP analysis.

Soil Geochemistry Results

The results of soil samples from Triumph grid (V&rid) indicate a coincidental gold and copper araynin the
south central part of the survey grid where isallagilver anomalies are also located. This gridhis horthern
extension of 2006 soil sampling grid. The gold espgnomaly extends to the south on the 2006 saoimaty
described in Section 6.2.4. Lead and zinc anomaliesmore scattered and do not follow a definientt, the
eastern part of the grid is relatively more anomeddhan the western pass shown on Figures 21 to 26, a part
of the soil grid in the south is located on a Cro@rant, therefore is not within the Property bounda

On the Sunset grid, there is a strong copper, lead;, and silver anomaly in the southeast parthef grid.
Moderate and dispersed gold anomalies are founadutinout the survey grid area.

On the Mitzie Grid, there are isolated gold andssil anomalies which are coincidental with largeroamlous
zones of copper, lead and zinc (Figures 34 — 4@ytHwest corner of the Mitzie Grid is located orCaown
Grant, and therefore is not a part of the Property.

Drilling
Vela has not performed drilling on the Rosslandgenty to date.
Sampling Preparation, Analysis and Security

The author was not present at the time of the 20dik program and has only reviewed the data of such
program. The author observed the flagging and sshsampling locations of 2006 and 2011 soil sangplnids
during September 11, 2011 site visit. All the rtreinching sites were also observed during the e and
sample tags were in place for 2011 rock samplirggpam. The rock and soil samples were found todtleated

at regular intervals from the potential mineralizkxdtations and other areas of geological inter&dsed on the
author’s field visit and the results of exploratiarork the samples appear to be representative efsimple
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locations indicated. As discussed in Section hésd¢ samples represent a wide range of concentsatior
different metals.

The rock chip channel samples collected during 20&de placed in marked poly bags, sealed with 1Eps,
placed into marked rice bags, double sealed with afraps, and shipped directly to Acme Analytical
Laboratories of Vancouver, British Columbia for @m1DX - 31 element ICP analysis.

Soil samples from the 2011 exploration work wenéected from the “B” horizon, typically at a depthf 15-45
cm with a shovel and spoon. Soil samples were glacenarked Kraft envelopes, which were then dnedced
into marked poly bags, sealed with zap straps, qaa@aoto marked rice bags, double sealed with zegpst and
shipped directly to Acme Analytical LaboratoriesM#ncouver, British Columbia for Group 1DX - 31retnt
ICP analysis.

All the rock and soil samples collected during 2@&kbloration work were prepared and analyzed by écm
Analytical Laboratories which is an accredited labtry located in Vancouver, BC. Canada. Acme Atiedy/
Laboratories is currently registered with 1ISO 902A00 accreditation which requires implementing and
maintaining a quality assurance system that is d@npwith one of the three applicable models (I£O 9001,
9002 or 9003).

Each soil sample was dried and sieved to provideB@amesh fraction. A 30gm split was collected fitbm-80-
mesh fraction. All samples were leached with 60i#12HCL-HNQ-H,O at 95C for one hour and then diluted
to 200 ml. (Acme Analytical Laboratories analysisle Group 1-DX).

All rock samples were crushed to -10 mesh follolmegulverizing a 250-gram split to -150 mesh (952680-
gram cut of the -150-mesh material from each samgs then analyzed for Group 1DX - 31 element ICP
analysis (Acme Analytical Laboratories analysise@toup 1-DX).

All sample pulps and rejects are stored by Acmeyinal Laboratories in Vancouver, British Columbiall of
the samples are recorded in a number of digitahtlase formats, using Excel spreadsheets.

The sample preparation, security and analyticalogaures used by the laboratories are considered@ate by the
author for the 2011 exploration work as conductgd/bla.

During the September 11, 2011 Rossland Propertiy, @igotal of fourteen rock samples were colledbgdthe
author and were placed in marked poly bags. Allntek samples were under the care and control efatithor
and a witness sample of each rock sample was eztaand is available for viewing. The samples weepgred
and analyzed by Acme Analytical Laboratories in &taver, BC. Canada using analytical code 1-DX-3B.

For the present study, the sample preparation, itycand analytical procedures used by the laborg® are
considered adequate. No officers, directors, eng@syr associates of Vela were involved in sammgeapation.
The samples are considered to be representativdonfinant mineralization type expected on the Ropdsla
Property.

Data Verification

The author visited the Rossland Property on Septerhb, 2011 accompanied by Andrew Molnar, the Matio
of the Rossland Property. Geological work was penfed in order to verify the existing data and cetesl of
rock chip and grab sampling and visiting approadeaP006 and 2011 exploration areas and areas o¥ipres
workings. The samples collected during the presémtly are considered to represent the possiblestygfe
mineralization present on the Rossland Propertyn@a flagging from the 2006 and 2011 soil survey gnd
sample locations, trenching and rock sample tagewbéserved on the Rossland Property. Historicabcsiored
in a worn out shed on the Sunset claim was obsdsuethe core racks and boxes were damaged andimngark
were not observable.
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Field descriptions of the samples collected dutimg September 11, 2011 Rossland Property visipeoeided in
Table 6.

Table 6: Field Descriptions and Locations of Samgle

The samples were delivered by the author to Acredyfiecal Laboratories labs in Vancouver, an acctedi

Sample ID | Easting| Northin| Elevatio | Type/Area Description
a n

VM11-01 | 0433182 5429431| 1,060 m | Grab from Portlane | Vuggy quartz vein material in volcanit
Velvet old workings | (Collected near sample 451137 — 2006)

VM11-02 | 0433182 5429431 1,060 m | Same asabove | \tered volcanics with 20 to 30
disseminated sulphides (pyrite,
pvrrhotite'

VM11-03 0433182 5429431| 1,060 m | Same as above Same as above with malachite stain
along slickenside

VM11-04 0433432 5428622| 1,151 m Trl_umph showin- Vuggy quartz vein havmg sulphides

chip from a boulder | contact with volcanics (near 2006
outside the olc sample 451143/45114 _ _

VM11-05 | 0433432 5428622 1,151 m Triumph showin- Quartz vein in volcanics, with alteratic

chip sample along 1 m zone disseminated sulphides, mainly
lona 30 cm wide :ne | pvrite, pyrrhotite (near 2011 samg

Triumpt- chip sampl | Quartz vein il volcanics with trace

- ¢
VM11-06 0433459 5428610| 1,160 m outcrop to the east of | sulphides (near 2011 sample V11-

old working: 938915 ' _
VM11-07 | 0433454 5428580| 1,171 m | "umph-chip Vuggy quartz having sulphides
sample outcrop,along| contact with volcanics (near chip
one metre leng sample 93884-49
Mitzi Showinc- Volcanic rocks with porphyritic textur
VM11-08 | 04375815428572) 941 m | Trench 2011 outcrop | 15-25% disseminated sulphides (near
chip sample sample V11-938810)
VM11-09 | 0437581 5428575/ 939 m | Same as above Same as above, more altered

friable with reddish brown alteration
and malachite stainina (near sami

VM11-10 | 04375745428578| 941 m | Same as above Same as above with more voids, tr
sulphides, haematitic and limonitic

alteration (near sample V-938816

Sunset Stwing - Porphyritic volcanic rocks with trace
VM11-11 0438160 5428080| 845 m | outcrop chip sample <ul ph'()alles
within historical ulphi
trench
Another historica Same as above with up to 3(
VM11-12 0438190 5428116) 846 M | {ranch at Sunset sulphides (mainly pyrite, pyrrhotite),
Showing chip sample| (near sample V11-938820)
VM11-13 | 0438190 5428116| 844 m | Same as above Outcrop of volcanic rocks wil
malachite staining (near sample V11-
9388928 _ _
VM11-14 | 043817]15428109| 851 m | Same as above Porphyritic volcanic rocks with trac

sulphides, haematitic alteration (near
samnle \/1-028389234

laboratory in Canada, for Group 1DX — 36 elemer@iMS and Group G6 — gold by fire assay. Overtlimi
samples from 1DX were analyzed by Group 7TD- wi@pbrt percent level concentrations as determingdds
emission spectrometry. Highlights of the assaylteswe provided in the following table 7.
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Table 7 Assay Highlights

Table 8: Results of samples above the method detiea limit

Method G6 1D 1D 1D 1D 1D 1D 1D
Sample ID Au Ag Co Cu Mn Ni Pb Zn
ppb ppm ppm ppm ppm ppm ppm ppm
VM11-01 >10,000 8. >2,000 974 63 572 6 2
VM11-02 4,995 4.8 268 5,516 551 175 5 76
VM11-03 1,279 2 69 3,271 683 92 <3 100
VM11-04 111 >100 4 3,934 163 15| >10,000 4,976
VM11-05 765 49.3 21| >10,000| >10,000 99 6,425| >10,000
VM11-06 593 6.7 6 343 1,687 33 1,458 1,305
VM11-07 120 8.2 2 145 1,994 10 1,612 274
VM11-08 <5 36 68| >10,,000 3,686 15| >10,000| >10,000
VM11-09 6 38.3 50 7,116 3,290 12| >10,000 6,617
VM11-10 5 34 21 474 3,392 15 2,203 1,071
VM11-11 143 >100 94 8,370 4,706 28| >10,000( =>10,000
VM11-12 95 >100 258 | >10,000 2,452 71| >10,000] >10000
VM11-13 6 8.9 18 249 2,254 10 1193 5,220
VM11-14 8 8.7 56 569 3,481 11 936 >10,000
Method G6Gr 7TD 7TD 7TD
Sample ID Au Cu Pb Zn
ppb % % %

VM11-01 14,00(

VM11-04 0.36¢ 3.01 0.5%

VM11-05 0.98¢ 0.5¢ 2.5¢

VM11-08 0.997 1.67 3.01

VM11-09 0.69¢ 1.91 0.7¢

VM11-11 0.80: 4.3% 3.9¢

VM11-12 2.32: 4.0% 15.5(

VM11-14 0.051 0.0¢ 6.2¢

Interpretation and Conclusions

The Rossland Property is located within the Rosklarining camp which is the second largest gold-pcoth
camp in British Columbia. The area contains a wideiety of mineral deposits and numerous past pceds!
The main deposit types in this area are: Gold-Qu#hkerite Veins; Molybdenum-Gold Breccia Skarnsids
Copper Veins; Gold Bearing Skarns; and Polymetaligins.
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The Rossland Property lies within a geological astdictural environment located proximal to the fiol
copper-gold-silver vein Rossland Camp. The Rosskmogerty mineral claims contain the Velvet, Dowggland
Sunset past producing underground mines, the Vi€toiumph prospect, and the Olga, Santa Rosa, Vetmo
Mitzi, and Copper Wonder showings.

The Rossland district and surrounding region camstiratified volcanic and sedimentary rocks of LR&daeozoic
to Eocene age which have been intruded by at $&a&n intrusive events.

The data presented in this report is based on phbli assessment reports available from Vela, tligstBr
Columbia Ministry of Mines, Minfile data, the Gegical Survey of Canada, and the Geological Sunfég@ A

portion of the data was collected by the authorimyira September 11, 2011 Rossland Property vidlittha

consulted data sources are assumed to be reliabléne purpose of this report. The historical infation and
data collected during the course of present stgdyonsidered sufficient to provide an opinion akibet merit of
the Rossland Property as a viable exploration targe

The mineralization found at the Portland-Velvet rhaye formed as mesothermal veins along structwiased
to Middle Jurassic thrust faults marginal to opliiial crustal and or mantle lithologies. The mostphgable
deposit model considered for the Rossland Properyu-Cu Vein model which requires a systematitoeation
approach by understanding local geology, structadegration, and geochemical trends. The availaiitorical
data and reports suggest that the distribution @hgnmineral deposits in south-eastern British Cdiiarare
controlled, at least in part, by deep crustal stiwes. The crustal structures appear to have cdietlothe
distribution of granitic magmas, outflow of hydretimal fluids, and the formation of a variety of evia deposit

types.

A total of 89 rock samples were collected during2@xploration program. The samples were taken fiioen
Mitzi, Sunset and Triumph areas by hand trenchifige results display a wide range of concentratifors
different metals. The results from the Mitzi trefmutlicate high copper, lead and zinc values. Thapeo values
are from 40.1 ppm to 8,028.4 ppm, lead values am £270.2 ppm to over 10,000 ppm, and zinc value$ram
192 ppm to over 10,000 ppm. Gold and silver vahredow in this area.

Samples from the Triumph area were taken by digbir@hand-trenches. The results of Trench 1 indiche
concentration of gold is from 3.5 ppb to 1,896 pgitver 0.2 ppm to 38.2 ppm, copper 18 ppm to 1A48pm;
lead 13.3 ppm to 3,591.1 ppm; and zinc 74 ppm 185 ppm. Similarly, the results of Trench 2 indicttie
concentration of gold is from <0.5 ppb to 237.2 ppibver <0.1 ppm to 14.6 ppm, copper 3.8 ppm t8.1ppm;
lead 11.2 ppm to 1,783 ppm; and zinc 19 ppm topprs.

Rock samples from the Sunset area indicate theeotration of gold is from <0.5 ppb to 44.7 ppbysil 0.8 ppm
to >100 ppm, copper 27.6 ppm to >10,000 ppm; le8dppm to >10,000 ppm; and zinc 196 ppm to >10,000

ppm.

The stream sediment survey results indicated thatRortland-Velvet area stands out in terms of tieta
concentration of gold, copper, and lead.

The 2011 exploration work has outlined soil geodbahanomalies in and around the Portland-Velveni
area, and the Sunset and Mitzi showings. The higlmess of anomalous geochemical response mayaitalic
areas of buried undiscovered mineralization andusthde investigated by a program of thorough gesjuay
surveying, prospecting, trenching, and more dethideochemical/geophysical surveys in the areasreditgst
interest.

Magnetometer surveys carried out over the 2006 grich delineated general northerly trends relateghbssible
mineralized zones throughout the grid area, butenmst definitive in locating known specific minezahes, such
as the Portland-Velvet mineral zone. Future geojglaysvork in this area should employ techniquesatae of

locating conductive zones of mineralization sucNbBB-EM and Induced Polarization.
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Other historical work carried out on the Rosslanferty is summarized as follows.

1. In 2006, Major Gold Ltd. carried out exploration vkancluding rock sampling, soil geochemical survey
and ground magnetometer survey. The rock samplefrmed presence of high-grade gold, silver,
copper, lead and zinc surface occurrences withenRossland Property. The concentration of gold was
from 72 ppb to 20,462 ppb (average 5194 ppb); sik/@pm to >100 ppm (average 16 ppm); copper
573.3 ppm to >10,000 ppm (average 3268 ppm); leddopm to >10,000 ppm (average 579 ppm); and
zinc 6 ppm to >10,000 ppm (average 707 ppm). &®ilchemical work indicated anomalies in and
around the Portland-Velvet Mine area, Copper Wondeowing, and Victory Triumph showing. The
magnetometer surveys delineated general northedynds related to possible mineralized zones
throughout the grid area, but were not definitivelocating known specific mineral zones, such as th
Portland-Velvet mineral zone. Further geophysicalvey was recommended using techniques capable of
locating conductive zones of mineralization sucNbBB-EM and Induced Polarization.

2. In 2001, the exploration work on the Sunset arelicated presence of soil anomalies on the showAng.
total of 13 drill holes were completed for this Rlasd Property which intersected anomalous silver,
copper, zinc zones associated pyrite, galena, amacopyrite occurring in small fractures and in
massive sections within silicified alteration zanes

3. On the Vermont showing, 1987-88 exploration wortidated presence of a northwest trending soil
geochemical anomaly in the western part of the RodsProperty, a gold plus base metal geochemical
and geophysical anomaly in a north-south directidong the west side of Sophia mountain peak, and a
few scattered gold plus base metal soil anomatig¢hé eastern portion of the grid.

4. In 1987, the exploration work on Santa Rosa showidgcated a large coincident silver-copper-arsenic
lead-zinc anomalous zone at the south-central plithe Rossland Property.

5. Exploration work carried out in 1983 on the Mithicsving indicated an anomalous area of 175 m by 200
m around the main showing.

The above-mentioned exploration data provides thsisbfor a follow-up work program including detaile
geological mapping, prospecting, trenching and titeg and sampling of important soil anomalies vihare
following structural and geological trends.

Based on the review of the historical data, pastdocing history, and results of present studys itdncluded
that the Rossland Property is a property of meritd gpossesses a good potential for discovery of, toad,
copper, gold and other mineralization. Good roadess and availability of exploration and mining\sees in
the vicinity makes it a worthy mineral exploratitarget. The Rossland Property is an early stage exploration
property and there is a risk that the recommendedkwprogram may not result in discovering a potehti
mineable resource on the Rossland Property.

The author is of the opinion that the present stoaly met it original objectives and provides thsibdor listing
on the TSX Venture Exchange.

Recommendations
In the qualified person’s opinion the charactertbé Rossland Property is sufficient to merit théofaing
Phased work program. This can be accomplished titrautwo phase exploration program, where each pligs
contingent upon the results of the previous phase.

Phase 1 — Data Compilation, Geophysical Surveyifigenching and Sampling

The suggested Phase 1 work program includes cotigplaf all the historical geological, geophysicahd
geochemical data available for the Rossland Propeshd rendering this data into a digital databasto GIS
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formats for further interpretation. This work witiclude georeferencing historical survey grids; ghes, drill
holes, trenches, geophysical survey locations,dmtdiled property geological maps.

The fieldwork component of this phase will inclggmphysical surveying, trenching, blasting and dargpas
warranted on the soil geochemical anomalies, gesighY survey trends, and historical trenching anddtions
of previous mining activity. The intent of this worould be to define the relationship of soil gewulcal
anomalies with the underlying and exposed bednmikeralization and sulphide bearing quartz vein2®Aline
kilometre 3-D Induced Polarization ground geophgk&urvey is proposed as part of this exploratibhis work
should be carried out on the following target areas

1. Soil anomalies identified in the 2006 and 2011 geibchemical surveys. Particular attention shoudd b
given to the gold and copper anomaly on the Poddarelvet grid; the copper, lead, zinc and silver
anomaly on the Sunset grid; and the gold anomaltherMitzi grid.

2. Vermont area geophysical and geochemical anomaldeEntified by the 1987-88 exploration work.

3. Sunset area soil anomalies reported in the 2001oexiion work. Revisiting the old drill holes tormfirm
their locations and presence of any historical core

4. A large coincident silver-copper-arsenic-lead-zamomalous zone in the Santa Rosa showing area.

5. The soil anomaly (175m x 200m) around the Mitzixghg.

The estimated cost of this program is $308,825.

Number

of

ltem Unit Rate Units Total ($) Contingent
. . n upon
GIS Softwgrg Licensing Lump Sum $2,:>00 1 2,500 favourable
GIS Technician days $450 15 6,750, results from
';z"aps production an Lump Sum $10,000 1 10,000 the Phase 1
eport work
Bond and permitting Lump Sum $10,900 1 10,000 program, a
3-D IP Geophysica . carefully
Survey line-km $3,500 20 70,000 thought out
Geologcal mapping anc Phase 2
Prospecting 2 persons days $1,100 50 55,000 program
crew would
Assaying rock samples sample $45 1000 45,000 include
Excavator rental 30 days days $1,500 15 22,500 ehxtenS|on_ of
Trenching and Blasting days $1,000 10 10,000 tgzo(?r:(ea\r/r:?gaj
Accommodation and Meals days $200 100 20,000 and
Vehicles : 2 — 4x4 trucks days $300 30 9,000,  geophysical
Supplies and Rentals Lump Sum $5,000 1 5,000| surveys, and
Reports Lump Sum $15,000 1 15,000,  diamond
Subtotal $280,75p drilling. The
Contingency (10%) $28,O"5€v%0rﬁe an%lf
TOTAL (CANADIAN $308,829 cost of this

DOLLARS)

phase will be

based upon the findings of the Phase 1 explorgtiogramme and is expected to be $500,000”
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End of Extract from Technical Report
USE OF PROCEEDS
Funds Available

The gross proceeds of the Offering to the Compaillybe $1,500,000. The estimated net proceeds ef th
Offering to the Company after deduction of the @péited Agent's Commission of $135,000 and theradaof
the Corporate Finance Fee of $12,500 plus HST @0RLwill be $1,351,000. These figures assume ther-O
Allotment Option is not exercised.

The total funds available to the Company at theelof the Offering including the estimated workaapital of
approximately $12,052* as at March 31, 2012 anchtteoffering of $1,351,000 are estimated to b8&3,052.

*This figure takes into account the $50,000 Ross$IBnoperty payment which has been accrued as anturr
liability in the October 31, 2011 audited financdshtements. The $50,000 will be paid for the RossIProperty
on the Listing Date.

The Company intends to spend its available fundstated in this Prospectus. There may be circurostan
however, where for sound business reasons, acatibo of the funds available may be necessary.primeipal
purposes for which the funds available are interidddze used, in order of their priority are listezlow.

Descriptiot Amount §
1 Balance of the cost of the Offeri. 30,00(
2 Carry out Phase 1 of the recommendation of the fieahReport on th 308,82!

Rossland Property. Se®tr Businesand ‘Our Property.

3 CEO and CFO Consulting Contra See Executive Compensati” and

“Material Contracts. 72,000
4 Lega andaudit fees for one yea 30,00
5 Office expense. 20,00(
6 Estimated regulatory fees for one y 20,00(
7 Estimated fees for investor relatit. (1) 40,00(
8 Estimated cos of travel and conferenc. 30,00(
9 Unallocated working capit. (2) 812,22"

Total 1,363,05:

@ The Company plans to hire a person to conduct fowveslations services. No one will be retainedlunt
after Closing of the Offering.

(2) The Company has negative cash flow from operatiriyities for the three month period ending
January 31, 2012 of $12,259 and $11,568 from itoiporation to October 31, 2011 for an
aggregate negative cash flow 0f$23,827.

The unallocated working capital will be used taduanticipated future negative cash flow and cdgd
use to complete a portion of the Phase 2 programthfie Rossland Property. Phase 2 is contingent upon
favourable results from the Phase 1 work progrard,vaould include extension of the previous geoclahand
geophysical surveys and diamond drilling and iseetgd to be $500,000.

If the results of the Phase 1 exploration progaaennot favourable the Company anticipates thabitld

have sufficient funds to meet its budgeted adnristise costs for a further three years and may lads@ funds
to acquire and explore another mining propertyhat case the Company would have to determine the
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appropriate method of acquiring another propeft@hlares could not be used to acquire the saiceppphen
the Company would have to look to raise furtheriteffor acquisition purposes.
The Company’s management is confident that theqaeg work program is a reasonable and prudent oo
program and that its budget is a reasonable estiofahe cost to undertake the proposed work progra

Business Objectives and Milestones
The Company’s business objective is to conductcamenended work program at a cost of $308,825 on the

Rossland Property pursuant to the Technical Reg@oinmencement of the exploration work in 2012 is
dependent upon the Company receiving the net pdsaefethe Offering.

Event Time Frame

1. Closing Within glays of filing final Prospectus

2. To carry out Phase 1 of the work Within 1 yeflisting the Company’s
program on the Rossland Property Shareseon #X-V

See ‘Our Businessand “Our Property.

SELECTED FINANCIAL INFORMATION AND
MANAGEMENT DISCUSSION AND ANALYSIS

The following discussion and analysis includes rizial information from, and should be read in cowjion
with, the financial statements of the Company drariotes thereto, appearing elsewhere in this Bectsg as
well as the disclosure contained throughout thisspectus. The Company's financial statements haen b
prepared in accordance with international finan@gbrting standards (IFRS).

INTRODUCTION
Vela Minerals Ltd. (the “Company”) was incorporatattier the BCA-BC on May 19, 2011.

Annual Information

The following table is a summary of selected firahimformation for the Company for the three moptriod
ended January 31, 2012 and the period from MayQ®], the date of incorporation, to October 31,120The
information presented below has been summarized fte Company’s audited financial statements from t
date of incorporation to October 31, 2011 and imtdinancial statements for the three month peeoded to
January 31, 2012 included elsewhere in this Pragpec
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For the three months ended| For the period from May 19,
January 31, 2012 2011 to October 31, 2011

For the period ended or as at (Audited)
Current assets ($) 102,547 64,383
Mineral properties ($) 165,046 149,237
Total assets (%) 267,593 213,620
Current liabilities ($) 53,920 60,188
Long term financial liabilities ($) - -
Revenues ($) 6 -
Net loss ($) 75,259 46,568
Basic and diluted net loss per Share ($) (0{02) 0.01
Weighted average number of She
outstanding 4,701,087 3,319,394

Management's Discussion and Analysis

The following management discussion and analysitheffinancial condition and results of operatiafighe
Company for the three month period ended Januarg@12 and the period from incorporation to OctoBer
2011 was prepared by management of the Company baseformation available as at *, 2012.

Overall Performance

The Company is engaged primarily in the businessvafuating, acquiring and, if warranted, develgpiatural
resource properties in British Columbia. The Conyplanlds an option to acquire, subject to certainameelter
royalty interests, an undivided 100% interest i Rossland Property, an exploration property suiat British
Columbia as further described under the headdgr “Property. Under the terms of the Rossland Agreement,
the Company paid cash consideration of $20,000 atladditional $50,000 to be paid on the ListingeDahe
Company will also issue an aggregate of 500,000eShaursuant to the Rossland Agreement in fouckres of
125,000 Shares each over a one year period begimiih the Listing Date.

During the period of July 19 2011 through August 102011, the Company conducted exploration activitie
the Rossland Property consisting of soil samplingnd trenching and regional stream sediment sagplin
Following completion of the Offering, the Compartams to carry out phase 1 of the recommendatiortheof
Technical Report on the Rossland Property.

The Company has made an application to have itseShsted on the TSX-V. The Company is an expionat
stage company and has produced no revenues to date.

Results of Operations

During the three months ended January 31, 2012Ctmpany’s comprehensive loss of $75,259 which was
derived from general and administrative expensdsshare based payments. General and administeatpgnses
included the following: accounting and audit feésib(May 19 — October 31 2011(*2011") - $7,50@pkl fees

of $11,238 (2011 - $3,805); office and general esps of $1,027 (2011 - $263). These general and
administrative expenses primarily related to thenBany’s preparation for an initial public offerinfits Shares.
Share based payments of $63,000 (2011 - $35,00@ reeorded as the result of 1,050,000 stock ogtiming
issued in November 2011.

During the quarter, the Company raised an additi$h@0,000 by issuing 1,000,000 shares at $0.1@me. As

at January 31, 2012, there were 5,000,000 Shaseedsand outstanding compared with 4,000,000 shares
outstanding at October 31, 2011.
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During the three months ended January 31, 201Z ¢imepany was primarily involved in evaluating tesults of
the exploration program carried out in the fall26fl1 and preparing a 43-101 report in support stinky the
Company on the stock exchange. A total of $15,889 spent on the properties in the quarter netrofneral
exploration tax credit accrual of $347. A breakdafthese expenditures is as follows:

Additions:
Assaying & petrograph 1,15¢
Geological cnsulting & salarie 15,00(
Mineral tax credit: ( 347
Balancefor the three month period end $ 15,80¢

at January 31, 2012

During the period from May 19, 2011 through Octol3dr, 2011, the Company focused on acquiring and
exploring the Rossland Property and taking the ssarg steps to prepare for the Offering. Exploratiosts
during the period totalled $79,237 net of an adcimamineral exploration tax credit of $33,340.eT@ompany
also paid $20,000 as the first option paymenttierRossland Property and accrued an additionaD@6Gpr the
payment due to the Optionor on the Listing DatdalTmineral property expenditures for the perioduding the
initial option payment and the upcoming option pawmnunder the Rossland Agreement were $149,237.
Exploration expenses to January 31, 2012 (excludipon payments) were composed of assaying and
petrographic - $18,995, claims and land use-$1,4&logical consulting and salaries-$83,561, trakel
accommodations-10,594, vehicle usage-$8,326 alttidigplies - $5,814. See Note 7 to the finandatesnents

for the quarter ended January 31, 2012.

Liquidity and Capital Resources

The Company is a mining exploration and developneamhpany with no revenue producing properties and,
consequently, does not generate operating incornastr flow. The Company has incurred losses siteaption.
The only current source of revenue is interest edhron its cash deposits. The Company has relied thm
issuance of equity capital to provide working calpid fund the Company’s operations.

During the three months ended January 31, 2012Ctrwpany raised $100,000 in equity capital. Dutting
period from May 19, 2011 to October 31, 2011, tlmmPany’s capital resources were limited to the $1@&%
raised from the sale of Shares. Since the Compaayg dot expect to generate any revenue in thefaese, it
will continue to rely primarily upon the sale of @hs to raise capital. There can be no assuraatdirihncing
will be available to the Company when requiredtaalha

Other than for purposes of the Rossland Agreenzartt,as described under the heading “Use of Protethds
Company does not have any commitments for matexijpénditures over either the near or long term raore
are presently contemplated over and above normehtipg requirements. The estimated balance ofdkes of
this Offering of $30,000, the proposed $308,825sBHaprogram and the estimated general and adnaitingt
costs to be incurred by the Company during the @gths following this Offering of $212,000 are atpbected to
be paid from the net proceeds of this Offering. ‘®és= of Proceeds”.

Off Balance Sheets Transactions

The Company has no off-balance sheet arrangements.

SHARE CAPITAL

Authorized: Unlimited common shares with no par value
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Issued and OutstandingThe Company has 5,000,000 Shares issued andralitgjaat January 31, 2012 and its
Share capital is $237,500 net of share issuands 06$27,500 associated with the upcoming IPO.tRemperiod
ended October 31, 2011, the Company had 4,000tt@s outstanding and its Share capital was $165,00

Escrow Shares

The Company has 4,500,000 Shares held in escrdtieb§ompany’s transfer agent. The escrowed Shaldsew
held in escrow and released pro-rata to the shigketsoas to 10% of escrow Shares on the Listing Rat the
remainder in six equal tranches of 15% every sixttmothereafter for a period of 36 months.

Stock Options

The Company adopted a stock option plan (the “S@gton Plan”) under which it can grant optiongliectors,
officers, employees, and consultants for up to H%he issued and outstanding Shares from timarte. tUnder
the Stock Option Plan, the exercise price of amoaptnay not be less than the closing market prizénd the
trading day immediately preceding the date of tteagof the option, less any applicable discoulowad by the
Exchange. The options can be granted for a maxitenm of 10 years and vest at the discretion ofoiberd of
directors.

On November 30, 2011, the Company granted 1,05Ga8#k options to its directors, exercisable onliiséing
Date. Each option is exercisable into one ShathefCompany at a price of $0.15 per Share form tarfive
years from the Listing Date.

Transactions with Related Parties

There were no transactions with related partietnduhe three months ended January 31, 2012 dreirpériod
from May 19, 2011 through October 31, 2011. The @any entered into consulting agreements dated Nogem
30, 2011 with Derrick Strickland regarding the psian of CEO and geological services at an houwatg of $100
plus HST and with a private company owned by Daes¢n for the provision of CFO and accounting ses/to
be performed by Dale Hansen at an hourly rate 6f@#ids GST. The effective date of the consultingeaments
is the Listing Date. The consulting agreementssatgect to a one year renewal. The consulting ageaés may
be terminated by either party on two months notice.

Financial Instruments

Fair Value of Financial Instruments

The Company’s financial instruments recognizedtmntialance sheet consist of cash and cash equsjaterd
accounts payable and accrued liabilities. Cashcastl equivalents are carried at fair value, medsumder level
1 of the fair value hierarchy. Due to their shentst nature, the carrying values of accounts payadeaccrued
liabilities approximate their fair value.

Capital Management

The Company considers its capital to be the tdtateholders’ equity which at January 31, 2012 w2k3%73
and $153,432 as at October 31, 2011.

The Company's objectives in managing its capita: do maintain corporate and administrative fumio
necessary to support the Company’s operations anubiate functions; to perform mineral exploratamiivities
on the Company'’s exploration projects; and to seelkand acquire new projects of merit.

The Company manages its capital structure in a pratitat provides sufficient funding for operatiorzadd

capital expenditure activities. The Company is sudiject to any externally imposed capital requinetsieFunds
are secured, when necessary, through the saleaogé$sh
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Market Risk

Interest risk

Interest rate risk is the risk arising from theeeff of changes in prevailing interest rates on Gloenpany’s

financial instruments. The Company does not hageifsiant amounts on deposit or debts. Outstandimgj is

therefore not subject to significant interest risk.

Credit risk

Credit risk is the risk of potential loss to themmany if counterparty to a financial instrumenisdao meet its
contractual obligations. The Company’s receivaldtatces are from tax authorities, therefore the fzom is

not subject to significant credit rate risk.

Liquidity Risk

Liquidity risk is the risk that the Company will nmeet its financial obligations as they fall dée. at January
31, 2012, the Company’s working capital was $48,8%¥ at October 31, 2011, the Company’s workingiteap
was $4,195. In order for the Company to continupdadorm an exploration program on its Rosslandoerty,

and to continue operations, it will require additibequity financing.

All of the Company’s financial liabilities, whicloasist of accounts payables and accrued liabiléties amounts
due to related party, have contractual maturitidess than 90 days.

Significant Accounting Policies

Exploration and evaluation properties

The Company capitalizes all exploration and evanaproperty expenditures including costs assodiatéh
acquisition, prospecting, sampling, mapping, asgpyand other work involved in searching for mineral
properties.

If a property is put into commercial productiong thcquisition and exploration expenditures will depleted
using the units-of-production basis based upomtogen reserves available. Proceeds received fhensdle of
an interest in a property are credited againstctireying value of the property, with any excesduded in

income for the period. If a property is sold or adhaned, these expenditures will be written off. t€@ssociated
with administrative overhead are expensed as iadurr

Exploration and evaluation properties are reviefeedmpairment whenever events or changes in cistantes
indicate that their carrying amounts may not beovecable. Where there is evidence of impairmerd, bt
carrying amount of the property will be written dovw its fair value, with any excess included it ineome for
the period. The loss on impairment is not reverseeh if the circumstances change and the net resiolee
amount subsequently increases.

Cash and cash equivalents

Cash and cash equivalents include amounts on depitisifinancial institutions and readily convetab highly
liquid investments with maturities of three montindess on inception that are expected to be wsésht current
operations.

Financial instruments

The Company’s financial assets and liabilitiesdassified and measured as follows:
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e Cash and cash equivalents are classified as heltading and are measured at fair value. Gains and
losses related to periodic measurement are recamdbd statement of operations.

» Accounts payable and accrued liabilities are digskas other liabilities and are initially measiiad fair
value and subsequently at amortized cost usingffeetive interest rate method.

The fair value of financial instruments is measundgtthin a ‘fair value hierarchy’ which comprisesetfollowing
three levels:

Level 1: Valuations based on quoted prices (urstelfl) in active markets for identical assets dniliiges;

Level 2: Valuations based on directly or indirgabservable inputs in active markets for similsseds or
liabilities, other than Level 1 prices, such astqddnterest or currency exchange rates; and

Level 3: Valuations based on significant inputattare not derived from observable market datah sisc

discounted cash flow methodologies based on inteash flow forecasts.

Income taxes

Income taxes are calculated using the liabilityhmodtof tax allocation accounting. Temporary differes arising
from the difference between the tax basis of aetamsliability and its carrying amount on the lrada sheet are
used to calculate deferred income tax liabilitiesassets. Deferred income tax liabilities or asaetscalculated
using tax rates anticipated to apply in the peritidg the temporary differences are expected tersev The

effect on deferred tax assets and liabilities ahange in tax rates is recognized in income inpieod that

substantive enactment occurs. To the extent teaCtimpany does not consider it to be probablealtsferred

tax asset will be recovered, it provides a valumtibowance against the excess.

Mineral exploration tax credits

Provincial Taxation authorities provide tax incga8 for undertaking mineral exploration directivescertain
areas. Refundable mineral exploration tax credit®ligible mineral exploration expenditures incdria those
areas are treated as a reduction of the capitadizplration costs of the respective mineral proger

Provisions

Provisions are recognized when the Company hassept obligation (legal or constructive) as a tesiua past
event, if it is probable that the Company will le®uired to settle the obligation and a reliabléneste can be
made of the amount of the obligation.

Share based payments

The Company measures transactions with third artieere stock is issued in exchange for goods ices
based on the fair value of the consideration rexkiwr the fair value of the stock issued, whicihésemore
reliably measurable.

Net income or loss per Share

Net income or loss per Share is computed by digidive net income or loss by the weighted averagebeu of
Shares outstanding during the period. The treastaigk method of calculating diluted per share an®isused
whereby any proceeds from the exercise of stocloptor warrants that are in-the-money are assubmdxt
used to purchase Shares of the Company at thegeverarket price during the period. For periods icl the
Company is in a net loss position, the effect efekercise of stock options and warrants is ahiiide.
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Other MD&A Requirements
Additional Disclosure for Venture Issuers withoigrifficant Revenue

The details of general and administrative experses included in the consolidated statement of loss,
comprehensive loss and deficit in the financialesteents of the Company.

Disclosure of Outstanding Security Data

As at the date of this Prospectus, the Companyohasclass of share capital, of which 5,000,000 &hare
currently issued and outstanding. Other than thenfg Compensation Option to be issued to the Agent
connection with the Offering and incentive stockiaps that have been issued pursuant to the Corngp&byck
Option Plan, the Company has no securities corblerttd or exercisable to acquire Shares of the Gomp

PLAN OF DISTRIBUTION

Pursuant to the Agency Agreement dated April 23,22between the Company and the Agent, the Combpasy
appointed the Agent to act as its exclusive agentfter for distribution in the Selling Jurisdictis, on a
commercially reasonable efforts basis, 10,000,06f@réd Shares for sale to the public by the Agenama
Offering Price of $0.15 per Offered Share. The Camypwill pay the Agent an Agent’'s Commission eqoa®%

of the gross proceeds of the Offering in cash. Agent will also be paid a Corporate Finance Fe®2&;000 plus
HST of $3,000 of which $12,500 plus HST of $1,5G been paid and the balance of $12,500 plus HST of
$1,500 will be paid at Closing of the Offering. TAgent will be reimbursed for its expenses andeigsl fees and
disbursements in connection with the Offering. Twnpany has paid the Agent an initial deposit d&&,8Q0 to

be applied against such expenses.

The Agent has been granted a non-transferable roftie “Agent's Compensation Option”) to purchabatt
number of Shares which is equal to 10% of the agdgeenumber of Offered Shares and Over-Allotmdratr&s
(if any) sold under this Prospectus at an exeqmige of $0.15 per Share for a period of twentyrfioonths from
the Listing Date. SeePlan of Distributiori.

This Prospectus also qualifies for distribution ftgeent’'s Compensation Option in the Selling Judtdns.

The Company has granted to the Agent the Over#boit Option exercisable in whole or in part at ime up

to and including the Closing to solicit and accgybscriptions for up to 1,500,000 Over-Allotmenafs at the
Offering Price. The Over-Allotment Option may onhe exercised by the Agent to cover over-allotted
subscriptions received from subscribers. This Rrogs qualifies the grant of the Over-Allotment iOptand the
issuance of any Over-Allotment Shares issuable @percise of the Over-Allotment Option.

The obligation of the Agent under the Agency Agreatmmay be terminated at its discretion on thesbakits
assessment of the state of financial markets on upe occurrence of certain stated events. The tAbges
reserved the right to offer selling group partitipa in the Offering to other registered represtves. Any fee
paid to such selling group will be paid by the Agent of the Agent's Commission. The Offering Prizas
determined by negotiations between the Companytendgent.

Subscriptions for the Offered Shares and the OwlatrAent Shares will be payable cash against delieé the
Share certificates representing the Offered Shanesany Over-Allotment Shares. Subscriptions fofe@fi
Shares will be received subject to rejection ootaient in whole or in part and the right is resdrt@ close the
subscription books at any time without notice. Thfering must be completed within 90 days after dia¢e of
the issue of a final receipt for the Prospectude@man amendment is filed and receipted, in wkigint the
Offering must be completed by a date not more fl&ihdays from the date of final receipt).

46



The Agent hereby conditionally offers, as Agentehalf of the Company, the Offered Shares on a centially
reasonable efforts basis, subject to prior salsifand when issued. The Closing is conditionahpypmong other
things, the receipt of subscriptions for 10,000,@dered Shares no later than 90 days after tred BPnospectus
receipt date. If the Offering has not been fullpstribed the Agent shall promptly return the proseef
subscription without interest or deduction.

As at the date of this Prospectus, the Company doelsave any of its securities listed or quotex hot applied

to list or quote any of its securities, and doesintend to apply to list or quote any of its sétes, on the
Toronto Stock Exchange, a U.S. marketplace, or eketplace outside of Canada and the United States o
America other than the Alternative Investment Marké the London Stock Exchange or the PLUS markets
operated by PLUS Markets Group plc.

The Shares offered hereby have not been and wih@oegistered under the United St&esurities Act of 1933
as amended, and may not be offered or sold withén Wnited States or to U.S. persons except in inerta
transactions exempt from the registration requirgmef the United StateZecurities Act of 1933

LISTING APPLICATION

The TSX-V has conditionally approved listing of tBhares. Listing is subject to the Company fuifgliall the
listing requirements of the TSX-V which includetdisution to a minimum number of public sharehokder

DESCRIPTION OF THE SECURITIES DISTRIBUTED
Authorized and Issued Share Capital

The Company is authorized to issue an unlimitedbemof Shares without par value, of which 5,000,86@res
are issued and outstanding as fully paid and neasasble as of the date hereof.

Common Shares

All of the Shares of the Company rank equally asdting rights, participation in a distribution tife assets of
the Company on the liquidation, dissolution or vitigdup of the Company and the entitlement to dindtke The

holders of the Shares are entitled to receive aaticall meetings of shareholders and to attendvantel such

Shares at the meetings. Each Share carries viftb fight to one vote. The Shares do not have matiee rights

and are not subject to redemption. Holders of ther&s are entitled to receive such dividends asbealeclared
by the board of directors out of funds legally éaalie therefore. In the event of dissolution or aiirg up of the

affairs of the Company, holders of the Shares atidexl to share rateably in all assets of the Camyremaining
after payment of all amounts due to creditors. “®an of Distributiori.

PRIOR SALES

During the period from May 19, 2011 (date of inamgtion) to the date of this Prospectus, the Comjssued
one Share at a price of $0.01 per Share, whichbbas cancelled, 1,000,000 Shares at a price ofl$(per
Share, 3,000,000 Shares at a price of $0.05 peeShiad 1,000,000 Shares at a price of $0.10 pareSbr an
aggregate of 5,000,000 Shares, which will repre38r&83% of the issued and outstanding Shares dEdmepany
upon completion of the Offering.

4,500,000 of the issued Shares are held in es@eerEscrowed Securities and Securities Subject to Gottal
Restrictions on Transfer”.
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Date Number | Price Total fair Total Date
Issued of Shares | per value cash returned
Share consideration |consideration to
(%) (%) $) treasury
1. | May 19, 1 .01 .01|.01 June 5,
2011 2011
2 | June 15 400,00( 0.01¢ 6,00( | 6,00(
2011
3 |June 15 2,200,00( 0.0t 110,00( | 110,00(
2011
4 | June 17 100,00( 0.01t 1,50( 1,50(
2011
5 | June 17 200,00( 0.0t 10,00( 10,00(
2011
6 | June 22 500,00( 0.01t 7,50( 7,50(
2011
7 | June 22 600,00( 0.0t 30,00( 30,00(
2011
8 Novembe 500,00( 0.1C 50,00( 50,00(
30, 2011
9 Decembe 500,00( 0.1C 50,00( 50,00(
9, 2011
1. Initial subscriber’s share.
2-8. Shares issued to the directors of the Company
9. Shares issued to arms length subscribers.

See Options to Purchase Securitteggarding 1,050,000 stock options granted todinectors of the Company.
CAPITALIZATION
The following table sets forth the share and loayital of the Company as at January 31, 2012 attteadate of

this Prospectus. There is no long term debt. Bbé&tshould be read in conjunction with the audftedncial
statements of the Company appearing elsewherésiPthspectus.

Outstanding Outstanding Outstanding

as at as at the date of after giving effect
Authorized January 31, 2012  this Prospectus to the Offering
Common Shares
(unlimited) 5,000,000 5,000,000 15,125,000 (1)

($265,000) ($265,000) ($1,765,000)
Long Term Debt Nil Nil Nil

(1) Includes 125,000 Shares issued for the RosslanueRyp assumes the Over-Allotment Option is not
exercised, the Agent's Compensation Option is ret@sed and none of the Stock Options are exefcise
See ‘Our Property, “Options to Purchase Securitfeend “Plan of Distributior.
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OPTIONS TO PURCHASE SECURITIES
Options

The Company approved a Stock Option Plan on Nove®®e2011. Under the Stock Option Plan, the Compan
can issue up to 10% of the issued and outstandirageS at the time of grant as incentive stock optito
directors, officers, insiders, employees and ottewice providers to the Company. The Stock Opten
included the following:

(@) a condition that options are non-assignabierem-transferable;
(b) the term of an option cannot exceed ten yieans the date of grant;
(c) a condition that no more than 5% of the idssigares of the Company may be granted to any one

individual in any 12 month period unless disintegdshareholder approval is obtained;
(d) a condition that no more than 2% of the idssigares of the Company may be granted to any one
consultant in any 12 month period;

(e) unless otherwise determined by the direcarsptionee can exercise one-third of the optidsntime,
after the first year an additional one-third angathe second year an additional one-third;
® a condition that no more than an aggregat226fof the issued shares of the Company may

be granted to a person conducting investor relatactivities in any 12 month
period and shall vest over 12 months with no ntlba& 25% of the options vesting in any three month
period;

(9) the period in which an optionee's heirs anmistrators can exercise any portion of its
outstanding options is the earlier of: (a) oner yeam the optionee's death, or (b) the expiratbthe
option period.

The Stock Option Plan will be administered by tbard of directors of the Issuer, or delegated ¢doramittee of
three directors of the Issuer which will have faid final authority with respect to the grantingabfoptions
thereunder. No such committee has not been set up.

On November 30, 2011 the Company granted five gptions to purchase an aggregate of 1,050,000 Slaare
$0.15 per Share to its directors. The options exfiire years after the Listing Date. The SharesaBke on
exercise of the options and assuming the Over-+Albwit Option is not exercised, would, if exerciseghresent
6.5% of the Company's issued and outstanding Shamesompletion of the Offering. There are no pléms
exercise the options prior to completion of thegBiffg. The Options granted are as follows:

Optionee Number of | Expiration Date Exercise Price
Options
Granted
Two Executive Officer: 650,00( | Five years afte $0.15 per Shar (1), (2)
the date of listing
Two director: who are no 400,00( | of the Shares on $0.15 per Shar (1), (2)
Executive Officers the Exchange
Total 1,050,000

(1) The Exercise Price is the Offering Price.
(2) See Selected Financial Information and Management Distan and Analysis “Executive
Compensation'and“Material Contracts”.
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PRINCIPAL SHAREHOLDERS

Two of the directors currently own, directly or irettly, or exercise control or direction over meian 10% of
the Shares of the Company as at the date of thigpPBctus. One director will directly exercise cohtr direction
over more than 10% of the Shares of the Compargoompletion of the Offering.

Name of Sharehold No. of Share | % as atthe | % upon Number anc on a
date of this | completion fully diluted basis
Prospectus of the (2)
Offering
@)
Charles Chebi 2,900,001 (3) | 58.00% 19.17% 3,100000 8.739
Tyro Industries Ltd| 1,200,00((3) | 24.00% 7.92% 1,550,000 9.37
(owned by a director,
Derrick Strickland)

() Assumes these individuals do not participate inQfffering, the Over-Allotment Option is not exemis
and any stock options held by such individualsrarteexercised.

2 Assumes the 1,050,000 stock options are exfcithe 1,000,000 Shares underlying the Agent's
Compensation Option are issued, the balance d3TbeD00 Shares are issued for the Rossland Progedtyhe
Over-Allotment Option is not exercised. Se@ptions to Purchase Securities Our Property and “Plan of
Distribution’.

(3) The shares are held both beneficially and oéme and are held in escrow. Sésscrowed Securities”
and Securities Subject to Contractual Restrictiondransfer.
DIRECTORS AND OFFICERS
Name, Address, Occupation and Security Holding
The following table sets out information regardieach of the Company’s directors and officers, idiclg the
municipality of residence, the position and officeld and the period of time served in this posititihreir

principal occupation for the previous five years dine number and percentage of securities benificiaened,
directly or indirectly, or over which control orrdtction is exercised.

Name, Date Principal Occupation Number
Municipality of Appointed in the previous 5 years Shares
Residence and Position Held | as a director or held prior to
officer the Offering
Derrick Strickland (1) May 19, 201 Self emploed 1,200,00C
Vancouver, BC professional geologist 24.00%
CEO, director 3)
Charles RicharcChebn (1) (2) | May 19, 201 Mineral company 2,900,00(
Calgary, Alberta executive 58.00%
Director
DaleLawrenceHansel (2) May 19, 201 Oil and gas minere 350,00(
Calgary, Alberta company executive 7.00%
CFO, director, Corporate
Secretary
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Gregory Alan Robl(2) NovembellC, Oil andgasexecutive 50,00(
Calgary, Alberta 2011 1.00%
Director

(1) Mr. Strickland and Mr. Chebry are principal shaldilos. SeePrincipal Shareholdefs
(2) Member of the Company’s audit committee.
(3) Held indirectly by a private company wholly ownegberrick Strickland.

The term of office of all of the directors will eixp on the date of the next annual general meeatinthe
Company’s shareholders.

As at the date of this Prospecttise directors and of the Company, as a group, akf owned or controlled
or directed, directly or indirectly, an aggregatke 40500,000 Shares, representing 90% of the issared
outstanding Shares prior to the Offering.

Of the 4,500,000 Shares owned by the director§01000 were issued at a price of $0.15 per SI3a060,000
shares were issued at a price of $0.05 per ShdrBGH000 were issued at a price of $0.010 pereShar

Upon completion of Offering, assuming no participatby any of the Company’s directors and officershe
Offering, the directors have not exercised thegeirtive stock options and the Over-Allotment Optismot
exercised, the number and percentage of the Sheareficially owned, directly or indirectly, or overhich
control or direction will be exercised by the dies and executive officers of the Company as agmwill be
30% on completion of the Offering. These Sharesabgect to escrow restrictions. Sésstrowed Sharés

Biographical Information - Management
The persons forming the management team of the @oyngre described briefly below.
Derrick Strickland: Age: 45, Director and CEO

Mr. Strickland is a self employed professional Iggist. He received a Bachelor of Science degreenfr
Concordia University in April 1993 and an MBA frotine University of Phoenix in February 2001. He reeg
his British Columbia Professional Geologist destim(P. Geo.) in January 2002. He has more thayeips of
industry experience as a geological consultant.

Mr. Strickland is currently a director of the fallimg TSX-V companies: Bastion Resources Ltd. (CNSXge
December 2009; New Shoshoni Ventures Ltd. (TSXig¢e October 2004 and Tajiri Ventures Corp. (nowirira
Resources Corp) (TSX-V) since April 2011.

He was previously a director of the following comjes: Bold Ventures Inc. (TSX-V) from October 2020
September 2010; E-Energy Ventures Ltd. (TSX-V) freabruary 2009 to June 2011; Challenger Development
Corp. from January 2008 to December 2011; EnwiroRegs Inc. (OTC-US) January 2002 to February 2007,
Gem International Resources Inc. (TSX-V) from Seyter 2010 to June 2011; Gravity West Mining Corp.
(TSX-V) from June 2007 to May 2009; Internationain8iel Exploration Corp. (TSX-V) from January 2007 t
October 2010; Xenex Minerals Ltd. (NEX) from Jun808 to June 2011 and North American Potash
Developments Inc. (formerly Ringbolt Ventures LiI’5X-V) from June 2006 to January 2012.

He was President of Ringbolt Ventures Ltd. (TSXfm June 2006 to October 2008 and Vice Presidént o
Exploration of International Samuel Exploration @ofT SX-V) from January 2007 to October 2010.

Mr. Strickland is subject to the confidentialityopision contained in the consulting agreement bebtwgm and
the Company. He is not subject to any non compatitéstrictions. SeeExecutive Compensation
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Mr. Strickland anticipates devoting approximatey92 of his time to the Company’'s affairs with thengi
increasing as required.

Dale Hansen Age: 44 Director, CFO and Secretary

Mr. Hansen is a certified management accountantwhle granted the designation of a certified managem
accountant by Certified Management Accountantslb&Aa in May 1996. Since November 2010 he has Heen
CFO of Argonaut Exploration Inc. (TSX-V) and Hap@yeek Minerals Ltd. (TSX-V). He was self employed
from January 2010 to August 2010. He was a manaigearious departments of Suncor Energy Inc. frormyM
2000 to August 2009. Suncor Energy Inc. is stilbigbing.

Mr. Hansen is subject to the confidentiality prémiscontained in the consulting agreement betwésnaimd the
Company. He is not subject to any non competitestrictions. SeeExecutive Compensatian

Mr. Hansen anticipates devoting approximately 25%i®time to the Company’s affairs with the tinmelieasing
as required.

Biographical Information - Non Management Directors
Gregory Alan Robb: Age: 55 Director

Mr. Robb is an oil and gas executive. He receiv@aehelor of Science Geology from the UniversityCafigary

in May 1982 and a Master of Science Geology from Whiversity of Alberta in May 1985. He has beewé/i
President of Exploration of Kallisto Energy Corfg.SK-V) since November 2009. He was Vice-Presiddnt o
Exploration of Salvo Energy Corporation (a priv@@mpany) from September 2006 to August 2009 andsbdd
Energy Ltd. (a private company) from June 2000dbrEary 2006.

Mr. Robb will devote the time required in his pasitas a non management director. He has not sigmezh-
disclosure agreement or a non compete agreement.

Charles Chebry: Age: 52 Director

Mr. Chebry is a Certified Management Accountant. isleurrently an officer and or director of theldoling
TSX-V companies: CEO, President and director oifpfdho Minerals Ltd. since May 2010; director ofganaut
Exploration Inc. since June 2008; CEO and Presidé@edar Mountain Exploration Inc. since Januad@7,
director of Cedar Mountain Exploration Inc. sincarfgh 2006; director of Happy Creek Minerals Ltehcsi July
2008; director of North Country Gold Corp. sincerif2010; director of Olympia Financial Group Ingince
March 1997; director of Target Capital Inc. sinoee) 2008.

He was formerly an officer or director of the fallimg TSX-V companies: CFO of Argonaut Exploratiorc.|
from June 2008 to October 2010; CFO and Vice-Pesesidf Finance of Eyelogic Systems Inc. from Ap8I98

to December 2006; Director of Eyelogic Systems linom April 1998 to June 2011; CFO of Happy Creek
Minerals Ltd. from July 2009 to October 2010; CFXKévalliq Energy Corp. from July 2008 to Octobed1D;
Vice-President of Finance of Olympia Financial Grdnc. from March 1997 to December 2006; CEO, Eeati
CFO and director of Arta Enterprises Inc. from Daber 2000 to July 2002; director of CBR Gold Cdrpm
July 2002 to April 2010; CFO and director of Kankr@old Corporation from April 2007 to March 2009.

Mr. Chebry will devote the time required in his flia® as a non management director. He has naoedig non-
disclosure agreement or a non compete agreement.
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Cease Trade Orders, Bankruptcies, Penalties or Sations

None of the Company’s directors or executive oficare or have been within ten years prior to e of this
Prospectus, a director, Chief Executive OfficeCbief Financial Officer of any company includinggt@ompany
that:

(a) was subject to an order that was issued while ieetdr or executive officer was acting in the agpa
as director, chief executive officer or chief fi#al officer; or

(b) was subject to an order that was issued afteritketdr or executive officer ceased to be a direatbief
executive officer or chief financial officer and wh resulted from an event that occurred while that
person was acting in that capacity as directoefasecutive officer or chief financial officer.

For the purposes herein “order” means:

(@) a cease trade order;

(b) an order similar to a cease trade order; or

(c) an order that denied the relevant company adcegsny exemption under securities legislation,
that was in effect for a period of more than 30ssmutive days.

None of the directors or executive officers of thempany, or a shareholder holding a sufficient nemnif
securities of the Company to affect materially ¢batrol of the Company:

(@) is, as at the date of this Prospectus, or kas lwithin the 10 years before the date of thispwotus, a
director or executive officer of any company (irdihg the Company) that, while that person was gdtin
that capacity, or within a year of that person teps$o act in that capacity, became bankrupt, made
proposal under any legislation relating to bankzypdr insolvency or was subject to or instituted an
proceedings, arrangement or compromise with cnedito had a receiver, receiver manager or trustee
appointed to hold its assets;

(b) has, within the 10 years before the date af Briospectus, become bankrupt, made a proposat ange
legislation relating to bankruptcy or insolvency, lmecome subject to or instituted any proceedings,
arrangement or compromise with creditors, or hagcaiver, receiver manager or trustee appointdublid
the assets of the director, executive officer @arsholder;

(c) are or have been subject to any penaltiesratissms imposed by a court relating to securitiggdlation or
by a securities regulatory authority or has enténéal a settlement agreement with a securitieslatony
authority; or

(d) has been subject to any other penalties artisais imposed by a court or regulatory body thatild likely
be considered important to a reasonable investaraking an investment decision.

Conflicts Of Interest

The directors of the Company will not be devotitigoa their time to the affairs of the Company &gy have
employment outside of the Company and some of tamdirectors and officers of other companies, sofme
which are in the same business as the Companydiféaors and officers of the Company are requirngthw to
act in the best interests of the Company. They hbhgesame obligations to the other companies ipexsof
which they act as directors and officers. Dischabgethe directors and officers of their obligatiotts the
Company may result in a breach of their obligatitmshe other companies, and in certain circumssrhis
could expose the Company to liability to those canigs. Similarly, discharge by the directors arfiterfs of
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their obligations to the other companies could lteaua breach of their obligation to act in thesbaterests of
the Company. Such conflicting legal obligations neypose the Company to liability to others and iimpa
ability to achieve its business objectives.

EXECUTIVE COMPENSATION

Compensation of Directors

Set out below are particulars of the compensatad o the Named Executive Officers of the CompaNgmed
Executive Officers or “NEOs” means the followinglimiduals:

(&) Each Chief Executive Officer,
(b) Each Chief Financial Officer;
(c) Each of the Company’'s three most highly comptats executive officers, other than the CEO and CFO

who were serving as executive officers at the dntie most recently completed financial year; arftbse
total salary and bonus exceeds $150,000; and

(d) Any additional individuals for whom disclogsuwould have been provided under (c) except that th
individual was not serving as an officer of the Guamy at the end of the most recently completechfirzd
year.

As at October 31, 2011 the Company had two Namextiive Officers, Derrick Strickland and Dale Hamse
No compensation was paid during the period frondéite of incorporation to October 31, 2011.

Name and Year | Salary | Share-| Option- Non-equity Per- | Allother | Total
principal (%) based based incentive plan sion | Compen- | Com-
position awardg awards compensation value sation Pen-
$) (%) ($) ($) (%) sation
(a) (b) (c) (d) (e) (f) (9) (h) (%)
Long- ®
Annual term
incentive | incentive
plans plans
(f1) (f2)
CEC
Derrick 2011 | Nil Nil Nil Nil Nil Nil 17,500 (1)| Nil
Strickland
CFC
Dale Hansen | 2011 | Nil Nil Nil Nil Nil Nil 3,500 (1) Nil

(1)  Share based payments of $63,000 (2011 - $35,00@) reeorded in Q1 2012 as the result of
1,050,000 stock options being issued in Novembet12@f the $35,000 in share based
payments reported in 2011, Derrick Strickland wdlscated $17,500, Dale Hansen was
allocated $3,500 and Charles Chebry was allocatdd80.

Compensation Discussion and Analysis

Goals and Objectives
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Given the Company's current size and stage of deweént, the Board has not appointed a compensation
committee and accordingly the Board as a whole lvdllesponsible for determining the compensatiotiyding
long-term incentive in the form of stock options)ite granted to the Company’s executive officers directors

to ensure that such arrangements reflect the regiplities and risks associated with each positidanagement
directors are required to abstain from voting ispexrt of their own compensation thereby providihg t
independent members of the Board with consideliaplgt as to executive compensation.

The Board intends to review, on an annual basks, dbrporate goals and objectives relevant to ekexut
compensation, evaluate each executive officer'$opmance in light of those goals and objectives aetthe
executive officer's compensation level based, irt,an this evaluation. The Board will take intonsa@eration
the Company’s overall performance, shareholdermsfiand the awards given to executive officensast years.
The Board may also consider the value of similaeimive awards to executive officers at comparaiohéor
resource companies listed on the TSX-V, howevenfabe date of this Prospectus, no specific corigsaar
selection criteria for the establishment of a bemaitk group have been identified by the Board.

Executive Compensation Program

It is expected that executive compensation wilcbmprised of two elements: base fee or salary,l@mgtterm
incentive compensation (share options). The Boaltdaview the two components in assessing the aamsption
of individual executive officers and of the Comparsya whole.

Base fees or salaries are intended to provide mucempensation for executive officer’'s to meet @@mmpany’s
goals, as well as to remain competitive with thdustry. Base fees or salaries are compensatiorjofor
responsibilities and reflect the level of skillgpertise and capabilities demonstrated by the dixecafficers.

Stock options will be an important part of the Camys long-term incentive strategy for its officepgrmitting
them to participate in any appreciation of the rearkalue of the Company’s shares over a statedgefitime,
and are intended to reinforce commitment to lomgitgrowth and shareholder value. Stock options réwa
overall corporate performance as measured thrchglprice of the Company’s shares and enables éxesub
acquire and maintain a significant ownership posith the Company. See “Option Based Awards” below.

Option Based Awards

Executive officers of the Company, as well as does; employees and consultants, are eligible toggzate in
the Company’s Stock Option Plan to receive grahtstack options. Individual stock options are geshby the
Board as a whole and the size of the options iemiggnt on, among other things, each officer's lefel
responsibility, authority and importance to the @amy and the degree to which such officer's longnte
contribution to the Company will be crucial to itsg-term success. Stock options will normally banged by
the Board when an executive officer first joins @@mpany based on his or her level of responsihilithin the
Company. Additional grants may be made periodicadlyensure that the number of options granted o an
particular officer is commensurate with the offiselevel of ongoing responsibility within the Compa The
Board will also evaluate the number of options Hiter has been granted, the exercise price obfiteons and
the term remaining on those options when considdtirther grants. The Company anticipates thatettoggions
will be priced at the closing trading price of tBiempany’s shares on the business day immediateteping the
date of grant. No options were granted to the Caryipaexecutive officers during the most recentlyngieted
fiscal year ended October 31, 2011. However, €x4&ibns To Purchase Securitider details of stock options
granted to the Company’s executive officers aftetoBer 31, 2011.

Summary of Compensation
No compensation was paid to the Named Executivie@§ for the fiscal period ended October 31, 2011.

The Company does not provide retirement or otheefis for any of its directors or officers. TheawWamed
Executive Officers entered into consulting agreemerith the Company dated November 30, 2011. N@oogt
were granted as at the year ended October 31, 20030,000 options were granted to the directorSlovember
30, 2011. SeeOptions to Purchase Securitfeend “Material Contracts.
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Consulting Agreements

The Company entered into consulting agreementsl dédeember 30, 2011 with Derrick Strickland regagdihe
provision of CEO and geological services at an lyoate of $100 plus HST and with a private compamyed

by Dale Hansen for the provision of CFO and acdagrgervices to be performed by Dale Hansen atcamiy

rate of $75 plus GST. The effective date of thesaiting agreements is the Listing Date. The agregsnarovide

for reimbursement of expenses, are for a term ofnithths subject to automatic one year renewals. The
agreements are unaffected by a change of conthel.cbnsulting agreements may be terminated byreikuty

on two months notice. Se&sélected Financial Information and Management Dismn and Analysisand
“Material Contracts.

Stock Option Plan

The Company has adopted a Stock Option Plan datedriber 30, 2011. On November 30, 2011, the Company
granted five year options to purchase 1,050,000eShat a price of $0.15 per Share to its Named WEik&c
Officers and non management directors.

See ‘Selected Financial Information and Management Disan and Analysisand “Options to Purchase
Securities.

Long-Term Incentive Plans, Options and SARs
Awards in Most Recently Completed Fiscal year

During the fiscal year ended October 31, 2011 tlvegee no option-based awards outstanding to anthef
Named Executive Officers. However, s&gptions to Purchase Securitider details of stock options granted on
November 30, 2011.

During the fiscal year ended October 31, 2011 tixne no option based awards or share based awestid in
favour of, or non-equity incentive plan compensafaid or accrued to the Named Executive Officers.

The Company does not have any pension, retiremendeferred compensation plans, including defined
contribution plans.

Compensation of Directors

The Company has not paid, awarded granted givetherwise provided any compensation to its direxctaher
than grant of options to purchase Shares. Thera@dans to pay directors fees post Closing. S&&idn to
Purchase Securitiés* Consulting Agreemeritabove and Material Contract$ regarding compensation.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No existing or proposed director or executive @ffior employee of the Company or any associatengfod
them, is or has, since the Company’s incorporatieen indebted to the Company.

PROMOTERS

Three of the directors, Derrick Strickland, Chai®webry and Dale Hansen are considered to be tmgbers of
the Company as they took the initiative of foundihg Company. Derrick Strickland currently ownsedtty and
indirectly 1,200,000 Shares (24% of the issued &)aand has a consulting contract with the Compaupyovide
CEO services at an hourly rate of $100 plus HSTarlel Chebry currently owns 2,900,000 Shares (58%6e0
issued Shares). Dale Hansen currently owns 3503)@0es (7% of the issued Shares) and has a cogsulti
contract with the Company to provide CFO servideanahourly rate of $75 plus HST. All three promisthave
options to acquire Shares at a price of $0.15 pareS Charles Chebry — 200,000, Dale Hansen — G0&Ad a
company owned by Derrick Strickland - 350,000. SE@ecutive Compensatign“Material Contracts” and
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“Options to Purchase Securitfefor details of proposed compensation and stockoop granted to these
individuals.

AUDIT COMMITTEE

As of the date of this Prospectus, the memberbeftdit committee of the Company are Charles Gh&male
Hansen and Gregory Robb. As defined in Nationafrdmsent 52-110 Audit Committees (“NI 52-110"), aflthe
members of the audit committee are “financiallgréte”. Dale Hansen is not independent pursuaappicable
legislation as he is the Company's CFO and CorpoBxcretary. Charles Chebry and Gregory Robb are no
officers of the Company and are not involved in tlagy to day operations of the Company. As suchy #re
considered to be independent pursuant to applidediglation. SeeMaterial Contracts.

Audit Committee Charter

Pursuant to NI 51-110, the Company’s audit commitie required to have a charter. The full text lnf t
Company’s audit committee charter is attached asdde “A” to this Prospectus.

Relevant Education and Experience

All of the members of the audit committee have gditheir experience by participating in the managygnof
publicly traded companies other than the Compaidytheay are all financially literate. They all haie ability to
read and understand a set of financial statembatspresent a breadth and level of complexity @oaanting
issues that are generally comparable to the bremdthcomplexity of the issues that can reasonablgxpected
to be raised by the Company’s financial statements.

For a description of the education and experierfosaoch of the audit committee members, deiettors and
Officers.

Audit Committee Oversight

At no time since the beginning of the Company’s tmesent completed financial year was a recomméndaf
the audit committee to nominate or compensate aerred auditor not adopted by the Company’'s Bodrd o
Directors.

Pre-Approval Policies and Procedures

The audit committee has not adopted specific psiaind procedures for the engagement of non-aardites.
External Auditor Service Fees

Audit Fees and Audit-Related Fees

“Audit Fees” are billed by the Company’s externabdéor for services provided in auditing the Comgan
financial statements. “Audit-Related Fees are featsincluded in Audit Fees that are billed by thalitor for
assurance and related services that are reasorétgd to performing the audit or reviewing thenpany’'s

financial statements.

The audit fees billed by the Company’s externalitaudrom incorporation on May 19, 2011 to Octol3dr, 2011
were $7,500.

Tax Fees
Tax fees billed by the external auditor from inagiion on May 19, 2011 to October 31, 2011 weke ni
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All Other Fees

All other fees are fees billed by the auditor fongucts and services not included in the previaisgories. No
fees for other services were billed by the Compamxternal auditor for the financial year endedoDet 31,
2011.

Exemption

As the Company is an “IPO Venture Issuer” as defiire National Instrument 41-101 — General Prospectu
Requirements, the Company is relying on the exemgt section 6.1 of NI 52-110, from the requiremseof
Part 3 Composition of the Audit Commitjeend Part SReporting Obligationsof NI 52-110. The Company has
not relied on the de minimus non-audit servicesrgt®n or any other exemption under Part 8 of N{13D.

CORPORATE GOVERNANCE

Corporate governance relates to the activitieshef Board, the members of which are elected by aed a
accountable to the shareholders, and takes intouatthe role of the individual members of managameho

are appointed by the Board and who are charged tiwéhday-to-day management of the Company. National
Policy 58-201Corporate Governance Guidelinestablishes corporate governance guidelines wigplydo all
public companies. These guidelines are not inteddake prescriptive but to be used by issuers ireldping
their own corporate governance practices. The B@ambmmitted to sound corporate governance pextéEnd
feels that the Company’s corporate governance ipegcare appropriate and effective for the Compzvgn its
current size.

Pursuant to National Instrument 58-1isclosure of Corporate Governance Practicgbll 58-101") the
Company is required to disclose its corporate guaece practices, which are summarized below.

Board of Directors
The Board is currently composed of Charles Chebaje Hansen, Gregory Robb and Derrick Strickland.

NI 58-101 suggests that the board of directors plblic company should be constituted with a méajoof
individuals who qualify as “independent” directafs “independent” director is a director who is émeéndent of
management and is free from any interest and asinéss or other relationship which could, or caelasonably
be perceived to materially interfere with the diogts ability to act with a view to the best intstg of the
company, other than interests and relationshigingrirom shareholding.

Charles Chebry and Gregory Robb are consideretidooard to be “independent” within the meaningNob8-
101. Dale Hansen and Derrick Strickland are exeeutfficers of the Company and accordingly are isred to
be “non-independent”.

The Board plans to meet for formal board meetingsmw as needed basis to review and discuss the &y'sp
business activities and to consider and if thodighto approve matters presented to the Boardafiproval, and
to provide guidance to management. In addition, agament will informally provide updates to the BRbat

least once per quarter between formal meetinggeheral, management consults with the Board whemedd

appropriate to keep it informed regarding the Camg{zaaffairs.

The Board will facilitate the exercise of indepemdsupervision over management through these \ariou
meetings. At present, the Board does not have amgal committees other than its audit committee.eWh
necessary, the Board will strike a special commité independent directors to deal with mattersiiraty
independence. The composition of the Board is si@hthe independent directors have significaneérpce

in business affairs and, as a result, these direat® able to provide independent supervision maragement.
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In the event of a conflict of interest at a meetaighe Board, the conflicted director will in acdance with
corporate law and in accordance with his fiduciatnligations as a director of the Company, discthgenature
and extent of his interest to the other directaid @bstain from voting on any matter is which he theclared an
interest.

Directorships

The following table lists the directorships of atheporting issuers that are held by the directors:

Charles Chebry

Name of Positions
Reporting Issuer Market Held with Issuer
Altipl ano Minerals Ltc TSX-V Directol
Argonaut Exploration In TSX-V Directol
Cedar Mountain Exploration Ir TSX-V CEO, Preside!
Director
Happy Creek Minerals Lt TSX-V Directol
North County Gold Cor, TSX-V Directol
Olympia Financial Group In TSX-V Directol
Target Capital In TSX-V Directol
Derrick Strickland
Name of Positions
Reporting Issuer Market Held with Issuer
Bastion Resources L CNSX Directol
New Shoshoni Ventures L TSX-V Directol
Tajiri Ventures Cory TSX-V Directol
Dale Hansen
Name of Positions
Reporting Issuer Market Held with Issuer
Argonaut Exploration In TSX-V CFC
Director

Orientation and Continuing Education

The Company has not yet developed an official daBon or training program for new
directors. As required, new directors will have t@portunity to become familiar with the
Company by meeting with the other directors anchvafficers and employees. Orientation

activities will be tailored to the particular needad experience of each director and the
overall needs of the Board.

Ethical Business Conduct
The Board has adopted a code of business conddathits to monitor the ethical conduct of
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the Company and ensure that it complies with applielegal and regulatory requiremen
such as those of relevant securities commissiodsstotk exchange§.he Code governs tt
fiduciary duties placed on individual directorswasll as the restrictionen the individual
director's participation in decisions of the Boandwhich the director h&an interest, il
compliance with the Company's governing corporatgidlation and the common late
ensure that the Board operates independently ofagement and in the best interests of
the Company.

Nomination of Directors

The Board does not have a nominating committee. fillle Board will be involved in
nomination of new candidates for Board positionoaBl members will be asked for
recommendations of people that they know of or hagard of that would contribute to the
success of the Company if added to the Board.

Compensation

The Company does not have a compensation commatedhe Board of Directors is
responsible for determining all forms of compersatiincluding long-term incentive in the
form of stock options, to be granted to the sewiicers and directors of the Company. The
independent Board members review the compensafitimecsenior officers to ensure that it is
competitive and to ensure such arrangements refftectresponsibilities and risks associated
with each position. When determining the compepsatdf its senior officers, the Board
considers: i) recruiting and retaining executivesiaal to the success of the Company and the
enhancement of shareholder value; ii) providingr fand competitive compensatiofij)
balanchg the interests of management and the Companyaebblders; and iv
rewarding performance, both on an individual basid with respect to operations in general.

Board Committees
The Board has no committees other than the audihttiee. SeeAudit Committed
Assessments

Any committee of the Board and individual directaril be assessed on an ongoing basis by the
Board. The Board has not, as yet, adopted fornmdguiures for assessing the effectiveness of the
Board, its committees or individual directors.

ESCROWED SECURITIES AND SECURITIES SUBJECT TO
CONTRACTUAL RESTRICTIONS ON TRANSFER

National Policy 46-201 -Escrow for Initial Public Offeringg“NP 46-201") provides that all
shares of an issuer owned or controlled by itsogpads will be escrowed at the time of the issuer’s
initial public offering, unless the shares held thg principal or issuable to the principal upon
conversion of convertible securities held by thiagpal collectively represent less than 1% of the
total issued and outstanding shares of the isstegrgiving effect to the initial public offering.

Securities held by principals of the Company arkdl e escrow pursuant to NP 46-201 for a
period of time following the Company’s Offering as incentive for the principals to devote their
time and attention to the Company’s business whig are security holders. Principals include all
persons or companies that, on the completion ofQFering, fall into one of the following
categories:
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a) Directors and senior offirs of the Companyor the directors and officers of a mate
operating subsidiary of the Company;

b) Promoters during the two years preceding ther®fg;

¢) Those who own and/or control more than 10% af @ompany's voting securities
immediately before and after completion of the Offg if they also have elected or
appointed or have the right to elect or appoint onenore of the Company’s directors or
senior officers or one or more of the directorssenior officers of a material operating
subsidiary of the Company;

d) Those who own and/or control more than 20% ef@ompany’s voting securities
immediately before and after completion of the @ffg; and

e) Associates and affiliates of any of the above.

The escrowed Shares will be held in escrow purstaattie Escrow Agreement. The
following is a list of the holders of escrowed S¥war

Name of Shareholde Number of | Percentage of clas | Percentage of clas
Shares held | as at the date of | after giving effect to
in escrow this Prospectus | the Offering (1)

Tyro Industries Corp.
private company owned by

Derrick Strickland 1,200,000 24.0% 7.93%
Charles Chebi 2,900,001 58.0% 19.17%
Dale Hanse 350,00( 7.0% 2.31%
Gregory Rob 50,00( 1.0% 0.33%
Total 4,500,001 90.0% 29.75%

1) The percentage figures in this column assum@®the-Allotment Option is not
exercised and the directors have not exercised dtwik options.

All of the escrowed Shares are held by Computeesfiaust Company of Canada and will be
released according to the following schedule.

On theListing Date 1/10 of the escrowed Sha

6 months after thListing Date 1/6 of the remaining escrowed Shi

12 months after thListing Date 1/5 of the remaining escrowed Sh:

18 months after thListing Date 1/4 of the remining escrowed Shai

24 months after thListing Date 1/3 of the remaining escrowed Shi

30 months after thListing Date 1/2 of the remaining escrowed Sh:

36 months after thListing Date The balance of the remaining escrowed Sl

The complete text of the Escrow Agreement may baved under the Company’s profile
on SEDAR at www.sedar.com following Closing.
CONFLICTS OF INTEREST

The directors of the Company will not be devotitigo&their time to the affairs of the Company
as they are employed by third parties and areditsators and officers of other companies, some
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of which are in the same business as the Compdmeydirectors and officers of the Company
required by law to act in the best interests of@oenpany. They have the same obligations to the
other companies in respect of which they act ascthirs and officers. Discharge by the directors
and officers of their obligations to the Companyymesult in a breach of their obligations to the
other companies, and in certain circumstancesctiitd expose the Company to liability to those
companies. Similarly, discharge by the directord afficers of their obligations to the other
companies could result in a breach of their obiigato act in the best interests of the Compa
Such conflicting legal obligations may expose ttmmpany to liability to others and impair its
ability to achieve its ability to achieve its busas objectives.

DIVIDEND POLICY

There is no restriction that would prevent the Camp from paying dividends on Shares.

However the Company has not paid dividends in s pnd does not anticipate paying dividends
in the near future. The Company expects to retaiearnings to finance future growth and when
appropriate retire debt.

RISK FACTORS

This section describes the material risks affecting Company’'s business, financial
condition, operating results and prospects.

The securities offered hereby should be considerdtghly speculative investment due to the
nature of the Company’s business and its presagesbf development. A prospective investor
should carefully review the risk factors set ouloleand all of the information disclosed in this

Prospectus before making an investment decisioateélmay be other risks and uncertainties that
are not known to the Company or that the Companyeatly believes are not material, but

which also may have a material adverse effect srbitsiness, financial condition, operating

results or prospects. In that case, the tradingepdf the Company’s Shares could decline
substantially, and investors may lose all or p&the value of the Shares held by them.

An investment in the Shares of the Company shoualg be made by persons who can afford a
significant or total loss of their investment. Téés no market through which these Offered Shares
may be sold and purchasers may not be able tol rééered Shares purchased under this
Prospectus.

Risks Related to our Business

Lack of Revenue

As the Company does not have revenues, it will éggeddent upon future financings to continue
its plan of operationThe Company has not generated any revenues sigogparation. The
Company’s business objectives include the impleateam and execution of exploration programs
on the Rossland Property. There is no assurantehise exploration activities will result in the
establishment of commercially exploitable minerabadsits on the Rossland Property. Even if
commercially exploitable mineral deposits are digced, the Company may require substantial
additional financing in order to carry out the fedploration and development of the Rossland Prpper
before the Company is able to achieve revenues $alas of mineral resources that the Company is
able to extract.

There is no assurance the Company will have thdsfuequired to pay annual fees to keep the

Rossland Property in good standing and to makeowppayments to keep certain property
agreements in good standing. SBedpertie$ and “Material Contracts.

62



Use of Funds

The Company's management has significant flexibilit applying the proceeds received from the
Offering. Because a portion of the proceeds aralhatated to any specific purpose, investment or
transaction, you cannot determine the value or nEtp of management’'s application of the
proceeds on the Company’s behalf. Sdee' of Proceedsor a more detailed description of how
management intends to apply the proceeds of theriQdf.

Negative Cash Flow

The Issuer has no history of earnings and had ivegaperating cash flow in the period from
incorporation to October 31, 2011. The Rosslangénty is in the exploration stage and there are
no known commercial quantities of mineral resemst. There is no assurance that the Rossland
Property will generate earnings, operate profitalyprovide a return on investment in the future.
The Company has not paid dividends in the past leasl no plans to pay dividends for the
foreseeable future. The future dividend policytef Company will be determined by its directors.

Absence of Prior Public Market and Volatility of Share Prices

There has been no prior public market for the CamijsaShares, and an active trading market
not develop or, if it does develop, may not beaunst. The lack of an active market maypail
shareholders' ability to sell their Shares at thee tthey wish to sell them or at a price that
consider reasonable.

The lack of an active market may alsaluce the fair market value and increase theilptaif the
Shares. In the past, @ companies have experienced volatility in thiare value and have bt
the subject of securities class action litigatidhe Company might become involved in secut
class action litigation in the future. Such litigm often results in substaait costs and diversion
management’s attention and resources and coulddaegative effect on the Company’s busi
and results of operation.

An inactive market may also impair the Company’Bitglto raise capital by selling Shares an
acquire other exploration properties or interegtsiging its Shares as consideration.

Conflicts of Interest

Certain of thedirectors and officers of the Company are alsoadflins and officers of oth
resource companies involved in the mining industng canflicts of interest may arise betwe
their duties as officers and directors of the Company asdfficers and directors of st
othercompanies. Such conflicts must be disclosed inra@lece with, and are subject to such ¢
procedures and remedies as apply undeB@&-BC

Dependence on Key Personnel

The Company'success is highly dependent upon the performankeygbersonnel working patithe
in management, supervisory and administrative capaaiti as consultants. The loss of the servic
its senior management or kegrsonnel could have a material and adverse affette Company ai
its business and results of operatiofise Company does not maintain key man insurance dey
these individuals.

Insurance

The Company may not alwaye able or may choose not to obtain insurance forynof the risk
that it facesIn the course o&xploration, development and production of mineraberties, sevel
risks and, in particular, unexpected or unusualogézal or operating conditions,aw occur. It is nc
always possible to fully insure against such risksg the Company may decide not to take
insurance against such risks as a result of higimppms or other reasons. Should such liabilitiese
they could reduce or eliminate afugure profitability and result in an increase osts and a decline
the value of the Company’'s securities. The Compargurrently notinsured against environmer
risks. Insurance against environmental risks (iticly potential liability for pollution or othdrazard
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as a result of the disposal of waste products oiccufrom exploration and production) has
been generally available to companies within tideigtry. The Companyill periodically evaluate tt
cost and coverage of the insuratita is available against certain environmentébrts determine if
would be appropriate to obtain such insurance. Miitlsuch insurance, and if the Compaegome
subject to environmental liabilities, the paymefitsach liabilities would reducerceliminate th
Company's available funds or coultkceed the funds it has to pay such liabilities eesllt ir
bankruptcy. Should the Company be unable to furiy the remedial cost of aenvironment:
problem, the Company might be required to enteriiierim compliance measures pending complet
the required remedy.

Issuance of Debt

From time to time, the Company may enter into t@atiens to acquire assets or the shares of
companies. These transactions may be financealpadi wholy with debt, which may increase
Company's debt levels above industry standards.Cidmepany's articles do nbimnit the amour
of indebtedness that the Company may incur. Thel lefthe Company'sndebtedness from tir
to time could impair the Conapy's ability to obtain additional financing in theure on a timel
basis to take advantage of business opportunitasiay arise.

Reliance on Independent Contractors

The Company'success depends to a significant extent on therpehce and coimued service «
independent contractors. The Compavily contract the services of professional drillensd othel
for exploration, environmentakonstruction and engineering services. Poor petgoam by suc
contractors or the loss of such services could haveterial and adverse effect on the Comeny
its business and results of operations and cosldtria failure to meet its business objectives.

Tax Issues

Income tax consequences in relation to the Shalegwy according to circumstane®f each investc
Prospective investors should seek independent eadden their own tax and legal advisers pric
subscribing for the Shares.

Liquidity

The possible sale of Shares released from escrogach release date could negatively affect the
market price of the Company’'s Shares and alsotrgsah excess of sellers of Shares to buye
Shares and seriously affect the liquidity of ther®ls. SeeEscrowed Securitiés

Risks Related to Mining

Exploration and Development

Resource exploration is a speculative businessiraralves a high degree of risk. There is no
known body of commercial ore on the Rossland Pigpand there is no certainty that the

expenditures made by the Company in the exploratfidhe Rossland Property or otherwise will

result in discoveries of commercially recoverabl@mfities of minerals. The exploration for and

development of mineral deposits involves significasks, which even a combination of careful

evaluation, experience and knowledge may not eliteinAlthough the discovery of an ore body
may result in substantial rewards, few propertigiaed are ultimately developed into producing
mines. It is impossible to ensure that the curexmioration programs planned by the Company
will result in a profitable commercial mining optom.

Significant capital investment is required to agbiecommercial production from successful
exploration efforts. The commercial viability ohgineral deposit is dependent upon a number of
factors. These include: (i) deposit attributes saglsize, grade and proximity to infrastructurig, (i
current and future metal prices (which can be cgt)j and (iii) government regulations, including
those relating to prices, taxes, royalties, landute, land use, importing and exporting of
minerals and necessary supplies and environmemtéégbion. The complete effect of these
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factors, either alone or in combination, cannoebtrely predicted, antheir impact may result i
the Company not receiving an adequate return ossted capital.

Market fluctuations and the prices of metals maydex resources uneconomic. Moreover, short-
term operating factors relating to the mineral dg{3o such as the need for orderly development of
the deposits or the processing of new or diffegeatles of ore, may cause a mining operation to be
unprofitable in any particular accounting period.

There is no assurance that the Rossland Propessepses commercially mineable bodies of
ore. The Rossland Property is in the exploration stagepgosed to the development stage and has no
known body of economic mineralization. The knowmenalization of the Rossland Property has not
been determined to be economic ore and there can bssurance that a commercially mineable ore
body exists on the Rossland Property. Such as®ukgificequire completion of final comprehensive
feasibility studies and, possibly, further assedagxploration and other work that concludes artiate
mine is likely to be economic. In order to carryt exploration and development programs of any
economic ore body and place it into commercial petidn, the Company may be required to raise
substantial additional funding.

Acquisition of Additional Mineral Properties

If the Company loses or abandons its interestenRbssland Property, there is no assurance that it
will be able to acquire another mineral propertynodrit or that such an acquisition would be
approved by the Exchange. There is also no guarémi the TSX-V will approve the acquisition of
any additional properties by the Company, whethenay of option or otherwise, should the
Company wish to acquire any additional properties.

Land Claims

The Company’s properties may now or in the futehe subject of aboriginal land claims. The legal
nature of aboriginal land claims is a matter ofsiderable complexity. The impact of any such claim
on the Company's ownership interest in the Comapyoperties cannot be predicted with any
degree of certainty and no assurance can be die¢mtbroad recognition of aboriginal rights in the
area in which the properties is located, by wag ofgotiated settlement or judicial pronouncement,
would not have an adverse effect on the Compaatjisties. Even in the absence of such recognition,
the Company may at some point be required to ragatiith holders of aboriginal interests in order t
facilitate exploration and development work ongheperties.

Fluctuating Mineral Prices

The Company's revenues, if any, are expected itolbege part derived from the extraction and séle
precious and base minerals and metals. Factorsawtbefie control of the Company may affect the
marketability of metals discovered, if any. Metalices have historically fluctuated widely.
Consequently, the economic viability of any of @@mpany's exploration projects cannot be accurately
predicted and may be adversely affected by fluictagin mineral prices.

Title

There is no assurance that the Company’s titletdopioperties will not be challengetdhe
acquisition of title to mineral exploration propestis a very detailed and time-consuming process.
Title to and the area of mineral properties maydisputed. While the Company has diligently
investigated title to its properties, it may bejeabto prior unregistered agreements or transfers
aboriginal land claims and title may be affectedibgletected defects. The Company has not surveyed
the boundaries of its properties and consequdmlypbundaries may be disputed.

Permits and Licenses

There is no assurance that the Company will obtinired permits and licensdhe Company’s operations may
sometimes require licenses and permits from vagowernmental authorities. The Company believesithell be
able to obtain in the future all necessary licemsebpermits to carry on the activities which temds to conduct, and
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intends to comply in all material respects with tkems of such licenses and permits. There canobguarantee,
however, that the Company will be able to obtaith mmaintain, at all times, all necessary licensespammits required
to undertake the proposed exploration and developoreto place its properties into commercial pretthn and to
operate mining facilities thereon. In the eventofmercial production, the cost of compliance veitlanges in
governmental regulations has the potential to redire profitability of operations or preclude theomomic
development of a particular property.

Competitive Nature of the Mining Industry

There is aggressive competition within the minimglustry for the discovery and acquisition of proiesr
considered to have commercial potential. The Compalh be competing with other mining companies,nyaf
which have greater financial resources than the gaomm does, for the acquisition of mineral clainesses and
other mineral interests, as well as for the regreitt and retention of qualified employees and offgesonnel.
There can be no assurance that the necessarydaind® raised or that any projected work will begleted.

Environmental, Health and Safety Regulation of Reaarce Industry

All phases of the Company’s operations are subjeehvironmental regulations in British Columbfahe Rossland
Property is proven to host economic reserves oélsiehining operations will be subject to fedepagvincial and
local laws relating to the protection of the enmir@nt, including laws regulating removal of natwesdources from
the ground and the discharge of materials into éhgironment. Mining operations will be subject tedéral,
provincial and local laws and regulations whichkseemaintain health and safety standards by réiggl#he design
and use of mining methods and equipment. Variousige from government bodies are required for ngnin
operations to be conducted; no assurance can be tiat such permits will be received. No assuraaoebe given
that environmental standards imposed by federaljipeial or local authorities will not be changettioat any such
changes would not have material adverse effecth@Company’s activities. Moreover, compliance vgitith laws
may cause substantial delays or require capitédysuin excess of those anticipated, thus causiradaerse effect
on the Company. Additionally, the Company may bbjextt to liability for pollution or other environmtal
damage, which it may not be able to insure against.

Availability of Drilling Equipment and Access Restrictions

Mining exploration and development activities aependent on the availability of drilling and rethexuipment

in the particular areas where such activities Wél conducted. Demand for such limited equipmenacmess
restrictions may affect the availability of suchugmnent to the Company and may delay exploratiod an
development activities.

Stress in the Global Economy

Reduction in credit, combined with reduced econoattivity and the fluctuations in the United Statisglar,
may adversely affect businesses and industriespiir@hase commodities, affecting commodity prigesniore
significant and unpredictable ways than the nornskis associated with commodity prices. The avditgtof

services such as drilling contractors and geoldgieavice companies and/or the terms on which tseséces
are provided may be adversely affected by the enanonpact on the service providers. The adverfecesf on
the capital markets generally make the raisingapital by equity or debt financing much more difficand the
Company is dependent upon the capital marketsise financing. Any of these events, or any othezngés
caused by turmoil in world financial markets, mavé a material adverse effect on the Company’'snbgsj
operating results, and financial condition.

Current Global Financial Condition

Current global financial conditions have been sttbfe increased volatility. Access to financing Haeen
negatively impacted by both sub-prime mortgagethen United States and elsewhere and the liquiditisc
affecting the asset-backed commercial paper mafleesuch, the Company is subject to counterpasty aind
liquidity risk. The Company is exposed to variowsmterparty risks including, but not limited to) {hrough
financial institutions that hold the Company’s cafi) through companies that have payables toGbenpany;
and (iii) through the Company’s insurance providéitse Company is also exposed to liquidity risksrieeting

its operating expenditure requirements in instanekere cash positions are unable to be maintained o
appropriate financing is unavailable. These factoey impact the ability of the Company to obtaiarle and
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other credit facilities in the future and, if obitad, on terms favourable to the Company. If theseebsed levels
of volatility and market turmoil continue, the Coamy’s operations could be adversely impacted aedréding
price of the Shares could be adversely affected.

Environmental and other Regulatory Requirements

The operations of the Company require permits framous levels of government. Such operations alpgest to
laws and regulations governing prospecting, devety, mining, production, exports, taxes, laboandards,
occupational health, waste disposal, toxic subswmnand use, environmental protection, mine saaty other
matters. The Company believes it is in substantiaipliance with all material laws and regulatiamattcurrently
apply to its activities. There can be no assurahogiever, that all permits which the Company mayune for

construction of mining facilities and conduct ofninig operations, particularly environmental permitél be

obtainable on reasonable terms or that compliarnite such laws and regulations would not have areesdy
effect on the profitability of any mining projedtat the Company might undertake.

Failure to comply with applicable laws, regulatiomsd permitting requirements may result in enforeem
actions thereunder, including orders issued byleggry or judicial authorities causing operatioascease or be
curtailed, and may include corrective measuresiregucapital expenditures, installation of additid equipment
or remedial actions. Parties engaged in mining afmers may be required to compensate those suffésss or
damage by reason of the mining activities and naaagltivil or criminal fines or penalties imposed ¥olations
of applicable laws or regulations and, in particudsvironmental laws.

Amendments to current laws, regulations and pergat&rning operations and activities of mining camigs, or
more stringent implementation thereof, could haveaterial adverse impact on the Company and cagseases
in capital expenditures or production costs or cida in levels of production at producing propestior require
abandonment or delays in development of new mipiogerties.

Unknown Environmental Risks for Past Activities

Exploration and mining operations involve a potntisk of releases to soil, surface water and ggaater of
metals, chemicals, fuels, liquids having acidicpamies and other contaminants. In recent yeaglatory
requirements and improved technology have signiflgaeduced those risks. However, those risks midoeen
eliminated and the risk of environmental contamorafrom present and past exploration or miningvias
exists for mining companies. Companies may be didbl environmental contamination and natural resou
damages relating to properties that they curreatiyn or operate or at which environmental contanomat
occurred while or before they owned or operated gheperties. However, no assurance can be given tha
potential liabilities for such contamination or dages caused by past activities at these propediest exist.

Political Regulatory Risks

Any changes in government policy may result in ¢eanto laws affecting ownership of assets, miniolicies,
monetary policies, taxation, rates of exchangeirenmental regulations, labour relations, repatiabf income
and return of capital. This may affect both the @amy’'s ability to undertake exploration and deveiept
activities in respect of present and future praesrin the manner currently contemplated, as veeitsaability to
continue to explore, develop and operate the Rodd$taoperty in which it has an interest or in resd which it
has obtained exploration and development rightgate. The possibility that future governments medgpa
substantially different policies, which might exteto expropriation of assets, cannot be ruled out.

Currency Risk

Currency fluctuations may affect the cash flow vehibe Company may realize from its operations, esimost
mineral commodities are sold in a world market iss\Udollars. The Company’s costs are incurred priynan
Canadian dollars.

Unlimited Number of Authorized but Unissued Shares

The Company has an unlimited number of Sharesntiagt be issued by the Board of Directors withouthfer
action or approval of the Company’s shareholdersil&\the Board of Directors is required to fulfi$ ifiduciary
obligations in connection with the issuance of s8tlares, the Shares may be issued in transactitimsvhich
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not all shareholders agree, and the issuance of Shares will cause dilution to the ownership iesés of the
Company's shareholders. Se@ur Property and“ Material Agreements”

LEGAL PROCEEDINGS

There are no legal or regulatory proceedings odipgnlegal or regulatory proceedings to which tleempany is
or is likely to be a party to or of which its praopes are likely to be the subject of.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

There are no material interests, direct or indjrettofficers, senior officers, any shareholdersovideneficially
own, directly or indirectly, more than 10% of thetstanding Shares or any known associate or afffliaf such
persons, in any transaction since incorporatioim @ny proposed transaction which has materialigcaéd or is
reasonably expected to materially affect the Comp&ee “Our Business” and the disclosure thereih ian
particular the disclosure regarding the Rosslang&tty.

RELATIONSHIP BETWEEN THE COMPANY AND THE AGENT

The Company is not a Related or Connected Issubetédgent (as such terms are defined in Natiamgtriment
33-105- Underwriting Conflicts

AUDITORS, TRANSFER AGENT AND REGISTRAR

Auditor
The Company’s auditor is Kenway Mack Slusarchukv@té LLP, Chartered Accountants located at 338 - 1
Avenue SW, Suite 220, Calgary, Alberta T2R 1L9.

Transfer Agent

The Transfer Agent and Registrar of the Compankar&s is Olympia Trust Company of 1900 Cathediatel
925 West Georgia Street, Vancouver, BC V6C 3L2.resaChebry, a director of the Company, is a dieof
Olympia Trust Company.

MATERIAL CONTRACTS
The following are the material contracts entered by the Company since incorporation:
Property Agreement
The Company has entered into the Rossland Agreewigimtan effective date of June 30, 2011 between th
Company and the Optionor whereby the Company wastgd an option to acquire a 100% interest in the
Rossland Property comprising ten mineral claimsJ@muary 11, 2012 the Company and the Optionoedigm
addendum to the Rossland Agreement with an effediate of June 30, 2011, clarifying that the Raoskla

Agreement which only listed eight mineral claim®wsld have included all ten mineral claims compgsthe
Rossland Property. Se®tr Businessand “Our Property.

68



Consulting Agreements

The Company entered into consulting agreementsiddtwember 30, 2011 with Derrick Strickland to pdsv
CEO services and with a private company owned ble Btansen to provide CFO services. See “Executive
Compensation”.

Escrow Agreement

Escrow agreement dated December 6, 2011 amongdhga&y, Olympia Trust Company of Canada and the
holders of the escrowed Shares. Sesctowed Securitiés

Agency Agreement
Agency Agreement dated April 23, 2012 between the Company and Mae Private Wealth Inc. SePlan of

Distribution”.

Copies of these agreements, together with the TeahReport, will be available on the SEDAR website
www.SEDAR.com and will be available for inspection at the heéfite of the Company during normal business
hours during the period of the distribution of #eurities offered hereby and for a period of 3gsdhereafter.

INTEREST OF EXPERTS

The auditor of the Company, Kenway Mack Slusarc@tkwart, LLP Chartered Accountants, audited the
October 31, 2011 financial statements and is inod@et within the meaning of the Rules of Professli@onduct
of the Institute of Chartered Accountants of Alaeshd as of the date of this Prospectus, did natavhave any
registered or beneficial interests, direct or iadiy in any securities or other property of the @any.

Afzaal Pirzada prepared the Technical Report irorance with NI 43-101 on behalf of the Companyzassi
Pirzada is a “Qualified Person” and “Independenst’sach terms are defined in NI 43-101. Afzaal Piazdoes
not own any Shares of the Company nor have angesttén the Rossland Property.

OTHER MATERIAL FACTS

There are no further facts or particulars in respéthe securities being distributed pursuanthie Prospectus
that are not already disclosed herein that aressacg to be disclosed for this Prospectus to cotfitdli true and
plain disclosure of all material facts relatingstech securities.

PURCHASERS’ STATUTORY RIGHT OF WITHDRAWAL AND RESCI SSION

Securities legislation in certain of the provinge£anada provides purchasers with the right tbdvaw from an
agreement to purchase securities. This right magxeecised within two business days after receiplezmed
receipt of a prospectus and any amendments. Imaenfehe provinces, the securities legislatioritfar provides
a purchaser with remedies for rescission or in squmisdictions, revisions of the price or damageshie

Prospectus and any amendment contain a misrepagisentr is not delivered to the purchaser, prodittat the
remedies for rescission, revisions of the pricalamages are exercised by the purchaser withinirtree [tmit

prescribed by the securities legislation of suctcipaser's province. Purchasers of the Offered Shareéver-
Allotment Shares should refer to the applicablevigions of the securities legislation of the pussTss province
for the particulars of these rights or consult vatlegal adviser.
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Schedule "A"
VELA MINERALS LTD.

Audit Committee Charter
(Approved by the Board November 30, 2011)

. Mandate and Purpose of the Committee

The Audit Committee (theCommittee”) of the board of directors (theBbard”) of Vela Minerals Ltd. (the
“Company’) is a standing committee of the Board whose prinfanction is to assist the Board in fulfillingsit
oversight responsibilities relating to:

@ the integrity of the Company’s financial statements

(b) the Company’'s compliance with legal and regulatoeguirements, as they relate to the
Company'’s financial statements;

(c) the qualifications, independence and performantckeoCompany’s auditor;
(d) internal controls and disclosure controls;
(e) the performance of the Company'’s internal auditfiom; and

® performing the additional duties set out in thisa@ér or otherwise delegated to the Committee
by the Board.

1. Authority

The Committee has the authority to:
@) engage and compensate independent counsel andaatvieors as it determines necessary or
advisable to carry out its duties; and

(b) communicate directly with the Company’s auditor.

The Committee has the authority to delegate toviddal members or subcommittees of the Committee.
II. Composition and Expertise
The Committee shall be composed of a minimum afdhmembers, each whom is a director of the Company.

The Committee shall be comprised of members, a nibajof whom are not officers, employees or Control
Persons (as such term is defined in the policigheoT SX-V) of the Company.

Committee members shall be appointed annually byBibard at the first meeting of the Board followiegch
annual meeting of shareholders. Committee membmdsdffice until the next annual meeting of shaldbos or
until they are removed by the Board or cease tditeetors of the Company.

The Board shall appoint one member of the Commitbeact as Chair of the Committee. If the Chairtlhed
Committee is absent from any meeting, the Comméked! select one of the other members of the Cdtaento
preside at that meeting.

V. Meetings

Any member of the Committee or the auditor may aatheeting of the Committee. The Committee shaétraé
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least four times per year and as many additionatgias the Committee deems necessary to carrysadities.
The Chair shall develop and set the Committee’sidaein consultation with other members of the Caihess,
the Board and senior management.

Notice of the time and place of every meeting shalbiven in writing to each member of the Comraittat least
72 hours (excluding holidays) prior to the timeefikfor such meeting. The Company’s auditor shalgiven
notice of every meeting of the Committee and, atekpense of the Company, shall be entitled tmatsnd be
heard thereat. If requested by a member of the Gtieenthe Company’s auditor shall attend everytingeof
the Committee held during the term of office of @@mpany’s auditor.

A majority of the Committee shall constitute a qumr No business may be transacted by the Comnekeept

at a meeting of its members at which a quorum ef @mmmittee is present in person or by means dfi suc
telephonic, electronic or other communications litycthat permits all persons participating in threeting to
communicate adequately with each other during teetimg.

The Committee may invite such directors, officard amployees of the Company and advisors as itfédeam
time to time to attend meetings of the Committee.

The Committee shall meet without management pregeehever the Committee deems it appropriate.

The Committee shall appoint a Secretary who ne¢dea director or officer of the Company. Minutéghe
meetings of the Committee shall be recorded andtaiaied by the Secretary and shall be subsequembented
to the Committee for review and approval.

V. Committee and Charter Review
The Committee shall conduct an annual review asdsasnent of its performance, effectiveness andibation,

including a review of its compliance with this Ctesr The Committee shall conduct such review asgssnent
in such manner as it deems appropriate and rdporesults thereof to the Board.

The Committee shall also review and assess theuadgaopf this Charter on an annual basis, taking @wcount
all legislative and regulatory requirements apgilieao the Committee, as well as any guidelinesmenended
by regulators or the TSX Venture Exchange and skaimmend changes to the Board thereon.

VI. Reporting to the Board

The Committee shall report to the Board in a timmabnner with respect to each of its meetings Heiis report
may take the form of circulating copies of the niésuof each meeting held.

VII.  Duties and Responsibilities
(@) Financial Reporting

The Committee is responsible for reviewing and nemending approval to the Board of the
Company's annual and interim financial statemelMB&A and related news releases, before
they are released.

The Committee is also responsible for:

0] being satisfied that adequate procedures are iredlar the review of the Company’'s
public disclosure of financial information extragt®r derived from the Company’'s
financial statements, other than the public disdlesreferred to in the preceding
paragraph, and for periodically assessing the aggaf those procedures;

(i) if deemed appropriate by the Committee, engagiegdbmpany’s auditor to perform a

review of the interim financial statements and indng from the Company’s auditor a
formal report on the auditor’s review of such imefinancial statements;
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(b)

(©)

(d)

(i)  discussing with management and the Company's audite quality of applicable
accounting principles and financial reporting staad, not just the acceptability thereof;

(iv)  discussing with management any significant varianoetween comparative reporting
periods; and

(V) in the course of discussion with management andCitkapany’s auditor, identifying
problems or areas of concern and ensuring sucleraatte satisfactorily resolved.

Auditor

The Committee is responsible for recommending éoBbard:

0] the auditor to be nominated for the purpose of gmi@g or issuing an auditor’s report or
performing other audit, review or attest serviaastfie Company; and

(i) the compensation of the Company’s auditor.

The Company’s auditor reports directly to the Cotteaei The Committee is directly responsible
for overseeing the work of the Company’s auditayagyed for the purpose of preparing or issuing
an auditor’s report or performing other audit, eavior attest services for the Company, including
the resolution of disagreements between managearghtthe Company’s auditor regarding
financial reporting.

Relationship with the Auditor

The Committee is responsible for reviewing the psmal audit plan and proposed audit fees. The
Committee is also responsible for:

0] establishing effective communication processes widnagement and the Company’s
auditor so that it can objectively monitor the diyabnd effectiveness of the auditor’s
relationship with management and the Committee;

(i) receiving and reviewing regular feedback from thelitr on the progress against the
approved audit plan, important findings, recomméoda for improvements and the
auditor’s final report;

(i)  reviewing, at least annually, a report from the imudon all relationships and
engagements for non-audit services that may beomehty thought to bear on the
independence of the auditor; and

(iv)  meeting in camera with the auditor whenever the @ittee deems it appropriate.

Accounting Policies

The Committee is responsible for:

0] reviewing the Company's accounting policy note toswe completeness and
acceptability with applicable accounting principkesd financial reporting standards as

part of the approval of the financial statements;

(i) discussing and reviewing the impact of proposedhgbs in accounting standards or
securities policies or regulations;
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(f)

(9)

(i)  reviewing with management and the auditor any psedachanges in major accounting
policies and key estimates and judgments that reapdterial to financial reporting;

(iv)  discussing with management and the auditor the paaioiity, degree of
aggressiveness/conservatism and quality of unaerlydccounting policies and key
estimates and judgments; and

(v) discussing with management and the auditor theitland completeness of the
Company'’s financial disclosures.

Risk and Uncertainty

The Committee is responsible for reviewing, as phits approval of the financial statements:

0] uncertainty notes and disclosures; and

(i) MD&A disclosures.

The Committee, in consultation with management idéntify the principal business risks and
decide on the Company’s “appetite” for risk. Then@uittee is responsible for reviewing related
risk management policies and recommending sucleipslfor approval by the Board and, once

approved by the Board, overseeing the implememiatiml ongoing monitoring of such policies.

The Committee is responsible for requesting thdtausl opinion of management’s assessment
of significant risks facing the Company and hoveefifvely they are managed or controlled.

Controls and Control Deviations
The Committee is responsible for reviewing:

0] the plan and scope of the annual audit with resfegtianned reliance and testing of
controls; and

(i) major points contained in the auditor's managemietter resulting from control
evaluation and testing.

The Committee is also responsible for receivingorepfrom management when significant
control deviations occur.

Compliance with Laws and Regulations

The Committee is responsible for reviewing reguigorts from management and others (e.g.
auditors) concerning the Company’s compliance fiftancial related laws and regulations, such
as:

0] tax and financial reporting laws and regulations;

(i) legal withholdings requirements;

(i)  environmental protection laws; and

(iv)  other matters for which directors face liabilitypesure.



VIIl.  Non-Audit Services

All non-audit services to be provided to the Companits subsidiary entities by the Company’s aordihust be
pre-approved by the Committee.

IX. Submission Systems and Treatment of Complaints

The Committee is responsible for establishing pilaces for:

€)) the receipt, retention and treatment of complaietgived by the Company regarding accounting,
internal accounting controls, or auditing matteursg

(b) the confidential, anonymous submission by employgfethe Company of concerns regarding
guestionable accounting or auditing matters.

The Company has adopted a Code of Business CoadddEthics (the “Code”) which provides for the rajmy
and treatment of complaints and concerns. The Ctieenis responsible for reviewing complaints andceons
that are brought to the attention of the Chairhaf Audit Committee in accordance with the provisiaf the
Code and the Policy and for ensuring that any suorhplaints and concerns are appropriately addre§ded

Committee shall report quarterly to the Board oe #tatus of any complaints or concerns receivedhby
Committee.

X. Hiring Policies

The Committee is responsible for reviewing and apimg the Company’s hiring policies regarding part;
employees and former partners and employees @irésznt and former auditor of the Company.
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Schedule "B"
VELA MINERALS LTD.
Code of Business Conduct and Ethics

(ADOPTED BY THE BOARD NOVEMBER 30, 2011)

Purpose and Application

The board of directors (th&bard”) of Vela Minerals Ltd. (the Company”) has adopted this Code of Business
Conduct and Ethics (theCbde'), which is designed to provide guidance on thadi@t of the Company’s
business in accordance with high ethical standakdsa public company, the Company must not onlydcoh
but must also be seen to conduct, its businessciorédance with such high ethical standards.

The Code constitutes written standards that asoredbly designed to promote integrity and to detengdoing.
The provisions of this Code are mandatory.

The Code applies to every director, officer and leyge of the Company and its direct or indirectsdiaries
(collectively “Company Personnél). For the purposes of this Code, the teremployeé includes contractors
and consultants who provide services to the Compainyho act as the Company’s representative inirgsl
with third parties.

Company Personnel are expected to:

> Understandthe requirements of his or her position, includi@gmpany expectations and applicable
governmental rules and regulations.

> Complywith this Code and all applicable laws, rules eggllations.

> Reportany violation of this Code of which he or she lraes aware.
| 2 Be accountabléor complying with this Code.

Compliance

The Company expects all Company Personnel to adbédrgh standards of personal and professionabiity

and to avoid any conduct that might reflect unfaably upon himself or herself, other Company Pemgbior
upon the Company. The Company’'s business goaldngpertant and demanding, but these goals must be
achieved honestly and ethically. Action or failureaction in contravention of the Code may be abergd as
unauthorized and outside the course of employnsemd,the Company may not indemnify Company Personnel
for their costs that arise out of such conduct.

Company Personnel who have executive or managespbnsibilities are expected to ensure that theigions
of this Code are communicated to Company Persaepetting to him or her.

Company Personnel are expected to comply withspieets of this Code and to support others in deindn the
event that Company Personnel violate this Codergiblicies and procedures or any of the laws agdlations

that govern the Company’s business, the Companyakié immediate and appropriate action up to actiding
termination of employment or contract, claims feintbursement of losses or damages, and reference to
authorities.

The Board is responsible for monitoring compliané the Code. A waiver of this Code will be grashtenly in
exceptional circumstances and will be granted kyRbard only.
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Compliance with Laws

The Company and Company Personnel are expectednmplg with all legal requirements applicable to the
Company’s business. Ignorance of the law is noeferde. Moreover, agreements or arrangements reted n
necessarily be in writing for contravention to béeired from the conduct of the parties. If thisd€aloes not
cover a particular situation or if the applicationinterpretation of a local law is uncertain, nrcircumstances
where the proper course of ethical conduct is @mcl€ompany Personnel should seek the assistandeiof
supervisor who, if necessary, should seek compduea legal advice or, if necessary, the advicethaf
Company’s counsel. If there is insufficient time dbtain such advice, Company Personnel should @dndu
themselves in a manner they would not hesitateate tiully publicly disclosed. Supervisors, on léagiof any
contravention of this Code, shall take appropriatgective action.

Conflicts of Interest

A “conflict of interest” exists whenever an individl's private interests interfere or conflict inyamay (or even
appear to interfere or conflict) with the interesftghe Company. Company Personnel must act hgnast in
good faith, with a view to the best interests & tbompany. Company Personnel must avoid all sitnatin
which their personal interests conflict with or imigippear to conflict with their duties to the Camp.

The Company’s basic policy is that, though CompBeysonnel are entitled to privacy in their persaftdirs,
Company Personnel have a duty to be free of thotside interests, activities and influences whidgghnimpair
the exercise of their independent judgment, fidyci@sponsibility, initiative or efficiency in actj for the
Company, or expose Company Personnel to legalitiabr public criticism.

If a director or officer of the Company has a mialeinterest, either directly or indirectly, in amransaction or
agreement that the Company proposes to entersintb, director or officer shall comply with the a@ppble laws,
rules and policies which govern “conflicts of irgst” in connection with such transaction or agregmm
addition, such director or officer shall disclosewriting the nature and extent of such interesidmance of any
related Board or committee meeting and shall rebirsself or herself from any meeting at which thatter is
discussed.

A director or officer will be deemed to have a maleinterest in any transaction or agreement which
Company proposes to enter into if such transaaicagreement is with an entity in which the direao officer
has a material financial interest (as defined bglow with which the director or officer has a “midaé
relationship”. A material relationship is a relaship which could be reasonably expected to interfgth the
exercise of an individual's independent judgemert will be presumed to exist in the situations dbsd in
Section 1.4 of NI 52-110 Audit Committeess they relate to the other entity, including vehdre individual is
an employee or executive officer of the other gntith which the Company proposes to transact.

Other potential conflicts of interest are so vatieat it is impracticable to establish universdtecia in this Code
as to what constitutes a prohibited conflict ofmetst. Set forth below are examples of the typesitaftions
which could indicate a conflict of interest:

| 2 Financial Interest Company Personnel and their families (includimmpuse, children or spouse
equivalent residing together) shall not own, cdntrohold a material financial interest in any mess
entity that does or seeks to do business withs or competition with the Company, unless priortieri
approval has been obtained from the Board of Dirsctn the case of directors or officers of the
Company, or from the President and CEO in the cdsdl other Company Personnel, which approval
shall only be given if it will not result in a datrent to the Company. A material financial interet be
presumed where ownership is in excess of 5% oéiiey.

| 2 Outside Activities Company Personnel must ensure that any outsisiedss or activity does not present
a real or perceived conflict with the interestslef Company.

| 2 Outside DirectorshipsOutside directorships are permitted with the apak@¥ the Board in the case of
officers, and with the approval of the Presiderd &&EO in the case of other employees. Any offarer
employee accepting an approved outside directorshigt ensure that such activity does not depriee th
Company of the time and attention required of sofffter or employee to perform his or her duties

76



properly, and must be aware of any potential forflacis with the interests of the Company.

Fair Dealing

All customers, suppliers and independent contragbarchasing or furnishing goods and services teistealt
with fairly. Decisions to hire a subcontractor ousce materials from a particular vendor must belenan the
basis of objective criteria such as quality, religh technical experience, price, delivery, seeviand
maintenance of adequate sources of supply.

Company Personnel shall not take unfair advantdgangone, including the Company's security holders,
customers, suppliers, competitors and employeesugh manipulation, concealment, abuse of privilege
information, misrepresentation of material factaoy other unfair-dealing practice.

Gifts and Entertainment

Company Personnel must be prudent in offering eejpiing gifts (including tickets to sporting, reafienal or
other events) to or from a person or entity withollthe Company does or seeks to do business.

Modest gifts, reasonable entertainment and othertesies may be extended by appropriate Comparspie|
to persons or entities doing business or othenhieéng dealings with the Company if such activigncbe
justified to further the Company’s best interests.gift or entertainment should be of such valu¢oasonstitute
a real personal enrichment of the recipient. Pubdiwtiny of the gift, entertainment or courtesp@d not be
embarrassing to or reflect unfavourably upon then@any or the recipient.

Company Personnel are prohibited from solicitingemeiving any gift, loan, reward or benefit fronswpplier or
other individual or entity that does or seeks tohisiness with, or is a competitor of, the Companiyis
prohibition does not extend to accepting modess$ gifivours or entertainment provided that no ggitthfavour
or entertainment is of such nature as might affectreasonably be thought by others to affect, gbeson’s
judgment or conduct in matters involving the Compan

Dealings with Officials

All dealings between Company Personnel and publigrivate officials must be conducted in a manhet twill
not compromise the integrity, or place in questitwe, reputation of the Company or such officials. isnhlawful
or otherwise improper payment or gift is to be madeffered with a view to assisting the Companylitaining
or retaining business, affecting the enactmennéareement of any laws, or otherwise to obtain fago

No employee or officer may offer improper paymewtsen acting on behalf of the Company. Company funds
must not be used to make payment or provide arytbinvalue, directly or indirectly (through agerts
otherwise), in money, property, services or anyeofbrm to a government official, political party candidate

for political office in consideration for the re@nt agreeing to:

| 2 exert influence to assist the Company in obtaimingetaining business or securing any advantage; or

| 2 commit any act in violation of a lawful duty or ettwise influence an official act.

If Company Personnel are in doubt about the legitynof a payment, such situations should be imnelgia
referred to the Chair of the Audit Committee.

Community and Local Public Relations

Community and local public relations shall alwagsdonducted with integrity and sensitivity to oth&rith the
intent to build an image that will facilitate th@@pany’s ability to achieve its goals while provigicooperation
and support to its neighbours and host governmestsappropriate. Where appropriate, the Company may
provide physical and/or financial assistance, olocal basis, to develop a cooperative relationshigh its
neighbours by active involvement in public workdueation, medical and health services and othespaditical
matters where the Company’s resources can complilmead operations and activities.
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Confidential Information

Confidential information is information that is néthown to the general public and includes technical
commercial and financial information and all inéeilual property of the Company.

Company Personnel must protect the confidentiaftynformation concerning the Company and its besin
activities, as well as that of companies havingrimss dealings with the Company. Confidential infation may
not be given or released without proper authorityg appropriate protection to anyone not employedhay
Company or to Company Personnel who have no neealiéd information.

Company Personnel are prohibited from trading @oaraging others to trade in the securities ofGbenpany
where the person trading is in possession of nateoin-public information.

Use of Corporate Assets and Opportunities
All Company Personnel are responsible for protgctire Company’s assets against loss from unaudtbioz
improper use or disposition:

| 2 Use of ResourcesResources, including Company time, materials,pbe, equipment, information,
electronic mail and computer systems, are genevallyto be used for Company purposes.

| 2 Use of Internet and Email Company computer resources and networks are ggdvfor Company-
related business purposes. Excessive person@ usgppropriate. Use of Company computer resources
to view, retrieve or send sexually-related or pgmaphic messages or material, violent or hateadlat
messages or material, bigoted, racist or otheneffe messages or other messages or materiald-étate
illegal activities is strictly prohibited.

| 2 Use of Company NameCompany Personnel must not use their employmattissto obtain personal
gain from those doing or seeking to do businesk thie Company. Company Personnel may not use the
Company’s name or purchasing power to obtain petsdiscounts or rebates unless the discounts are
made available to all Company Personnel.

| 2 Patents and Inventionsinventions, discoveries and patented or copyrighterial, made or developed
by Company Personnel in the course of, and relatingheir employment with the Company are the
property of the Company unless a written releasdiained or covered by contract.

| 2 Corporate OpportunitiesCompany Personnel may not appropriate for theraseCompany property or
a business opportunity that has arisen throughusieeof Company property, information or by virtife o
their position with the Company.

Health, Safety and Environment

The Company is committed to providing a safe andlithg working environment and protecting the public
interest with standards and programs that meekogesl industry standards and applicable governmceies,
standards and regulations in all jurisdictions ihick it does business. All Company operations ardé
conducted in a manner that protects the healthsafety of Company Personnel and people in the coritiasl
where the Company operates. Employees must be afidhe safety issues and policies that affectrtjad,
other employees and the community in general. Marsagipon learning of any circumstance affectirggttbalth
and safety of the workplace or the community, nagttimmediately to address the situation. Employaast
immediately advise their managers of any workpiagy or any circumstance presenting a dangerguat®on

to them, other co-workers or the community in gaheso that timely corrective action can be taken.

The Company is committed to sound environmentalagament. It is the intent of the Company to condaetf
in partnership with the environment and communityaege as a responsible and caring corporateeqitiZhe
Company is committed to managing all phases dfusiness in a manner that minimizes any adversetsfbf
its operations on the environment.
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Employment Practices

The Company is committed to a workplace environmehnére Company Personnel are treated with dignity,
fairness and respect. All Company Personnel haeeritfht to work in an atmosphere that provides bqua
employment opportunities and is free of discrimimatpractices and illegal harassment. The Company i
committed to actions and policies to assure faipleyment, including equal treatment in hiring, patian,
training, compensation, termination and correctieéion and will not tolerate discrimination by #mployees
and agents.

The Company will not tolerate harassment of its legges, customers or suppliers in any form.

Books and Records

The Company’'s books, records and accounts are flectreaccurately, fairly and in reasonable detall,
transactions in accordance with the highest stalsdafrintegrity and applicable accounting stanglard

Appropriate records must be kept of all transactiand there are to be no cash funds, bank accaovestments
or other assets, which are either not recordedhaddquately recorded on the books. No payment iseto
approved without adequate supporting documentation.

Business documents and records (voice, paper antt@iic) are to be retained in accordance witHicgige law
and the Company’s record retention practices.

Individuals and entities with whom the Company demlay request that commissions, service fees amat ot
amounts be remitted to third persons or bank adsdarthird countries. Such payments may only beerif (i)
the amount payable does not arise from artifiailalittons to normal pricing; (i) payment is auttmmd in writing
by the individual or entity earning the commissiéee or other amounts; (iii) payment is made to shene
individual or entity to which it is owed or to affilate under common ownership, and (iv) paymerill wot
violate applicable law.

Frank disclosure is to be made to all reasonalijeigns of the Company’s auditors and legal adgisor

Reporting Contraventions of the Code

Company Personnel are responsible for being awfarenderstanding and complying with this Code. Camp
Personnel must promptly report any problems or eor&and any actual or potential violation of Bizde. To
do otherwise, will be viewed as condoning a vidlatof this Code.

There shall be no reprisal or other action takeairesy any Company Personnel who, in good faitmgoforward
concerns about actual or potential violations efdar the Code. Anyone engaging in any form of lisgttary
conduct will be subject to disciplinary action, whimay include termination.

Problems and concerns, including any actual ornpiateviolation of this Code, should be reportedriadiately
in accordance with the Company’s Whistleblower &olReports may be made anonymously.

Consequences of Violating this Code

Failure to comply with this Code will be considet®dthis Company to be a very serious matter. Déimgnon
the nature and severity of the violation, discigiynaction may be taken by the Company, up to aolliding
termination. In addition, the Company may makenstafor reimbursement of losses or damages and eiay r
this matter to the authorities. Anyone who failsréport a violation upon discovery or otherwise dmmes the
violation of this Code may also be subject to dikeary action.
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Vela Minerals Ltd.

Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011



i)

Kenway Mack Slusarchuk Stewart u.r

CHARTERED ACCOUNTANTS

Independent Auditors’ Report

To: The Shareholders of Vela Minerals Ltd.

We have audited the accompanying financial statements of Vela Minerals Ltd., which comprise the balance sheet as
at October 31, 2011 and the statements of loss and comprehensive loss, changes in equity, and cash flows for the
period then ended, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit
in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditors consider internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal controls. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.
Opinion
In our opinion, the financial statements present fairly, in all material respects, the financial position of VVela Minerals

Ltd. as at October 31, 2011, and the results of its financial performance and its cash flows for the period then ended
in accordance with International Financial Reporting Standards.

Emphasis of Matter

We draw attention to Note 3 of the financial statements which indicates the existence of material uncertainty related
to amounts or conditions that cast significant doubt upon the Company’s ability to continue as a going concern. Our
opinion is not qualified in respect of this matter.

April 23, 2011 MMM()M’ WM éﬁa«M’ w/

Calgary, Alberta Chartered Accountants

1500, 333 - 11 Avenue SW, Calgary, AB T2R 1L9 Tel: 403.233.7750 Fax: 403.266.5267 @_Lﬂdcpcndcmmcmbfmf

—— WWW.KMSS.Ca %D-I(

INTERNATIONAL




Vela Minerals Ltd.

Balance Sheet

As at October 31, 2011

Assets
Current
Cash and cash equivalents $ 18,225
Harmonized sales tax receivable 12,818
Mineral exploration tax credit receivable (hote 6) 33,340
64,383
Exploration and evaluation properties (note 7) 149,237
$ 213,620
Liabilities
Current
Accounts payable and accrued liabilities $ 10,188
Provision for obligation under purchase option
agreement (note 8) 50,000
60,188
Shareholders’ equity
Share capital (note 10) 165,000
Share option reserve 35,000
Deficit (46,568)
153,432
$ 213,620

Going concern (note 3)

Approved on behalf of the Board
Signed “Derrick Strickland” Director
Signed “Dale Hansen” Director

See accompanying notes to financial statements



Vela Minerals Ltd.

Statement of Loss and Comprehensive Loss

For the period from incorporation on May 19, 2011 to October 31, 2011

Expenses
Professional fees $ 11,305
Share based payments 35,000
Office and administration 263
Net loss and comprehensive loss for the period $ (46,568)
Weighted average number of shares outstanding 3,319,394
Basic and diluted net loss per common share $ 0.01

See accompanying notes to financial statements



Vela Minerals Ltd.
Statement of Changes in Equity

For the period from incorporation on May 19, 2011 to October 31, 2011

Common Shares

Share
Number of Option

Shares Amount Reserve Deficit  Total Equity

Common shares issued for cash 4,000,000 $ 165,000 $ 165,000
Share based payments (note 10) $ 35,000 $ 35,000
Net loss for the period (46,568) (46,568)

Balance as at October 31, 2011 4,000,000 $ 165,000 $ 35000 $ (46,568) $ 153,432

See accompanying notes to financial statements
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Vela Minerals Ltd.

Statement of Cash Flows

For the period from incorporation on May 19, 2011 to October 31, 2011

Cash and cash equivalents provided by (used in)

Operating activities

Net loss for the year $ (46,568)
Items not involving cash
Share based payments 35,000
(11,568)
Change in non-cash working capital items
Harmonized sales tax receivable (12,818)
Accounts payable 10,188
(14,198)

Investing activities
Expenditures on exploration and evaluation
properties, net of recoveries (132,577)

Financing activities
Common shares issued for cash 165,000

Increase in cash and cash equivalents 18,225

Cash and cash equivalents - beginning of period -

Cash and cash equivalents - end of period $ 18,225

Cash and cash equivalents consist of cash amounts
on deposit $ 18,225

See accompanying notes to financial statements



Vela Minerals Ltd.
Notes to Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011

1. Description of business

Vela Minerals Ltd. (“the Company”) was incorporated in Canada with limited liability under the
legislation of the Province of British Columbia on May 19, 2011. The registered and records office is
located at #810 — 675 W. Hastings Street, Vancouver, British Columbia, V6B-1N2.

The Company is in the business of acquiring and exploring mineral properties. The Company has not
yet determined whether its properties contain mineral reserves that are economically recoverable. The
Company’s plans are to carry out active exploration efforts on its mineral properties. The recoverability
of the amounts shown for mineral properties is dependent upon the existence of economically
recoverable reserves, securing and maintaining title and beneficial interest in the properties, the ability of
the Company to obtain necessary financing to conduct operations, and ultimately upon future profitable
production or proceeds from disposition of the mineral properties.

At year end one of the directors holds a controlling number of shares.

2. Basis of presentation

Statement of compliance

These financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board and interpretations of the
International Financial Reporting Interpretations Committee. The financial statements were authorized
for issue by the Board of Directors on December 9, 2011.

Basis of measurement
The financial statements have been prepared on the historical cost basis as set out in the accounting
policies below. Certain items, including cash and cash equivalents, are stated at fair value.

Functional and presentation currency
The Company's financial statements are presented in its functional currency, Canadian dollars (“$”).

Use of estimates and judgments

The preparation of the financial statements in conformity with IFRS requires management to make
judgements, estimates and assumptions that affect the application of accounting policies and the reported
amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates.

Estimates underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognized in the period in which the estimates are revised and in any future periods affected.

Critical judgements and estimates in these financial statements include the following:

Impairment of exploration and evaluation properties (note 7)
Provisions for obligation under purchase option agreement (note 8)
Measurement of share based payments (note 8)

Deferred tax asset (note 9)



Vela Minerals Ltd.
Notes to Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011

3. Going concern

These financial statements have been prepared on the basis of accounting principles applicable to a going
concern, which assumes that the Company will continue in operation for the foreseeable future and will
be able to realize its assets and discharge its liabilities in the normal course of operations as they come
due. In assessing whether the going concern assumption is appropriate, management takes into account
all available information about the future, which is at least, but is not limited to, twelve months from the
end of the reporting period. Management is aware, in making its assessment, of material uncertainties
related to events or conditions that cast significant doubt upon the entity's ability to continue as a going
concern.

The Company’s ability to continue to meet its obligations and carry out its planned exploration activities
is uncertain and dependent upon the continued financial support of its shareholders and on securing
additional financing. There is, however, no assurance that any such initiatives will be sufficient and, as a
result, there is significant doubt regarding the going concern assumption and, accordingly, the ultimate
appropriateness of the use of accounting principles applicable to a going concern. These financial
statements do not reflect the adjustments to the carrying values of assets and liabilities and the reported
expenses and balance sheet classifications that would be necessary if the Company were unable to
realize its assets and settle its liabilities as a going concern in the normal course of operations for the
foreseeable future. These adjustments could be material.

4. Accounting standards issued but not yet effective

The International Accounting Standards Board (“IASB”) has issued a number of new standards,
amendments to standards and interpretations that are not yet effective as of October 31, 2011, and have
not been applied in preparing these statements. The Company is currently assessing the impact of these
new standards, however it anticipates that these new standards will not have a material impact on the
Company’s financial statements.

Amendments to IFRS 7 “Financial Instruments: Disclosures”
This amendment increases the disclosure required regarding the transfer of financial assets that result in
derecognition. This amendment is effective for annual periods beginning on or after July 1, 2011.

New standard IFRS 9 “Financial Instruments”

This new standard is a partial replacement of International Accounting Standards (“IAS”) 39 “Financial
Instruments: Recognition and Measurement”. This new standard is effective for annual periods
beginning on or after January 1, 2015.

The standard simplifies existing standards for the recognition and measurement of financial instruments.
All financial instruments would be classified into one of two basic categories; those measured at
amortized cost or those measured at fair value. The classifications would be based on both the
characteristics of the instrument and the business model under which it is managed.



Vela Minerals Ltd.
Notes to Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011

4. Accounting standards issued but not yet effective (continued)

New standard IFRS 10 “Consolidated Financial Statements”

This new standard builds on existing principles by identifying the concept of control as the determining
factor in whether an entity should be included within the consolidated financial statements of the parent
company. The standard provides additional guidance to assist in the determination of control where it is
difficult to assess. IFRS 10 replaces those parts of IAS 27 Consolidated and Separate Financial
Statements (revised 2011) that address when and how an entity should prepare consolidated financial
statements and replaces SIC 12 Consolidation — Special Purpose Entities in its entirety. IAS 27 retains
the current guidance for separate financial statements. The standard is effective for annual periods
beginning on or after January 1, 2013.

New standard IFRS 11 “Joint Arrangements”

This new standard provides for a more substance based reflection of joint arrangements by focusing on
the rights and obligations of the arrangement, rather than its legal form (as is currently the case). The
standard addresses inconsistencies in the reporting of joint arrangements by requiring a single method to
account for interests in jointly controlled entities. IFRS 11 supersedes IAS 31 Interests in Joint Ventures
and SIC 13 Jointly Controlled Entities — Non-Monetary Contributions by Ventures. IAS 28 Investments
in Associates and Joint Ventures (revised 2011) has been amended to conform to changes based on the
issuance of IFRS 10 and IFRS 11. The standard is effective for annual periods beginning on or after
January 1, 2013.

New standard IFRS 12 “Disclosure of Interests in Other Entities”

This new standard requires extensive disclosures relating to an entity’s interests in subsidiaries, joint
arrangements, associates and unconsolidated structured entities. An entity is required to disclose
information that help users of its financial statements evaluate the nature of and risks associated with its
interests in other entities and the effects of those interests on its financial statements. The effective date
of IFRS 12 is January 1, 2013, but entities are permitted to incorporate any of the new disclosures in
their financial statements before that date.

New standard IFRS 13 “Fair Value Measurement”

The new standard defines fair value, provides guidance on its determination, and requires disclosures
about fair value measurements. This changes how fair value is calculated with a focus on measuring an
exit price. This combination of IFRS and US Generally Accepted Accounting Principles into a single
source does not change the how fair value is used with respect to the items that should be measured or
disclosed at fair value. IFRS 13 is effective for annual periods beginning January 1, 2013.

Amendment to IAS 12 “Income Taxes”

IAS 12 requires an entity to measure the deferred tax relating to an asset depending on whether the entity
expects to recover the carrying amount of the asset through use or sale. The amendment provides further
guidance in the area by stating that recovery of the carrying amount will, normally, be through sale. The
change is effective for annual periods beginning on or after January 1, 2012.




Vela Minerals Ltd.
Notes to Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011

5. Significant accounting policies

Exploration and evaluation properties

The Company capitalizes all exploration and evaluation property expenditures including costs
associated with acquisition, prospecting, sampling, mapping, assaying and other work involved in
searching for mineral properties.

If the properties are put into commercial production, the acquisition and exploration expenditures will
be depleted using the units-of-production basis based upon the proven reserves available. Proceeds
received from the sale of an interest in a property are credited against the carrying value of the property,
with any excess included in income for the period. If the properties are sold or abandoned, these
expenditures will be written off. Costs associated with administrative overhead are expensed as
incurred.

Exploration and evaluation properties are reviewed for impairment whenever events or changes in
circumstances indicate that their carrying amounts may not be recoverable. Where there is evidence of
impairment, the net carrying amount of the property will be written down to its fair value, with any
excess included in net income for the period. The loss on impairment is not reversed even if the
circumstances change and the net recoverable amount subsequently increases.

Cash and cash equivalents

Cash and cash equivalents include amounts on deposit with financial institutions and readily
convertible, highly liquid investments with maturities of three months or less on inception that are
expected to be used to fund current operations.

Financial instruments

The Company’s financial assets and liabilities are classified and measured as follows:

e Cash and cash equivalents are classified as held for trading and are measured at fair value.
Gains and losses related to periodic measurement are recorded in the statement of operations.

e Accounts payable and accrued liabilities are classified as other liabilities and are initially
measured at fair value and subsequently at amortized cost using the effective interest rate
method.

The fair value of financial instruments is measured within a “fair value hierarchy’ which comprises the
following three levels:

Level 1: Valuations based on quoted prices (unadjusted) in active markets for identical assets or
liabilities;
Level 2: Valuations based on directly or indirectly observable inputs in active markets for similar

assets or liabilities, other than Level 1 prices, such as quoted interest or currency
exchange rates; and



Vela Minerals Ltd.
Notes to Financial Statements

For the period from incorporation on May 19, 2011 to October 31, 2011

5. Significant accounting policies (continued)

Financial instruments (continued)

Level 3: Valuations based on significant inputs that are not derived from observable market data,
such as discounted cash flow methodologies based on internal cash flow forecasts.

Income taxes

Income taxes are calculated using the liability method of tax allocation accounting. Temporary
differences arising from the difference between the tax basis of an asset or liability and its carrying
amount on the balance sheet are used to calculate deferred income tax liabilities or assets. Deferred
income tax liabilities or assets are calculated using tax rates anticipated to apply in the periods that the
temporary differences are expected to reverse. The effect on deferred tax assets and liabilities of a
change in tax rates is recognized in income in the period that substantive enactment occurs. To the
extent that the Company does not consider it to be probable that a deferred tax asset will be recovered, it
provides a valuation allowance against the excess.

Mineral exploration tax credits

Provincial Taxation authorities provide tax incentives for undertaking mineral exploration directives in
certain areas. Refundable mineral exploration tax credits on eligible mineral exploration expenditures
incurred in those areas are treated as a reduction of the capitalized exploration costs of the respective
mineral properties.

Provisions

Provisions are recognized when the Company has a present obligation (legal or constructive) as a result
of a past event, if it is probable that the Company will be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation.

Share based payments

The Company measures transactions with third parties where stock is issued in exchange for goods or
services based on the fair value of the consideration received, or the fair value of the stock issued,
whichever is more reliably measurable.

Net income or loss per common share

Net income or loss per common share is computed by dividing the net income or loss by the weighted
average number of common shares outstanding during the period. The treasury stock method of
calculating diluted per share amounts is used whereby any proceeds from the exercise of stock options
or warrants that are in-the-money are assumed to be used to purchase common shares of the Company at
the average market price during the period. For periods in which the Company is in a net loss position,
the effect of the exercise of stock options and warrants is anti-dilutive.



Vela Minerals Ltd.
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For the period from incorporation on May 19, 2011 to October 31, 2011

6. Mineral exploration tax credits

Qualifying exploration expenditures in British Columbia are subject to a 20% refundable provincial tax
credit provided that these costs are not incurred by the Company to meet an expenditure obligation
arising pursuant to an agreement to issue flow-through shares. In addition, costs incurred on the
Company’s Rossland property are subject to an additional 10% refundable tax credit because the
Company’s properties are located within an area prescribed by the British Columbia government as
being significantly impacted by the Mountain Pine Beetle. These refundable tax credits have been
accrued for qualifying exploration expenditures for the period ended October 31, 2011 and have offset
the accumulated capitalized balance for the expected mineral properties.

7. Exploration and evaluation properties

Rossland
Additions:

Initial option payment $ 20,000
Provision for an additional option payment (note 8) 50,000
Assaying & petrographic 17,839
Claims and land use 1,443
Geological consulting & salaries 68,561
Travel & accommodations 10,594
Vehicle usage 8,326
Field supplies 5,814
Mineral tax credits (note 6) (33,340)
$ 149,237

As at October 31, 2011:
Acquisition of claims $ 70,000
Exploration 112,577
Mineral tax credits (33,340)
$ 149,237

Rossland property

On June 30, 2011, the Company signed an option agreement to acquire a 100% interest in certain
mineral claims located in the Trail and Rossland area of southern British Columbia. Under the terms of
the Purchase Option Agreement, the Company paid cash consideration of $20,000 with an additional
$50,000 to be paid upon listing on the TSX Venture exchange (the “Exchange”). The Company will also
issue an aggregate of 500,000 shares in the Company pursuant to the option agreement in four tranches
of 125,000 shares each over a one year period beginning with the date of listing.



Vela Minerals Ltd.
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For the period from incorporation on May 19, 2011 to October 31, 2011

8. Provision for obligation under purchase option agreement

The additional $50,000 amount to be paid under the Rossland purchase option agreement (note 7) upon
listing has been recognized as a liability. No amount has been recognized for the shares to be issued
under the purchase option agreement as the fair value could not be reliably measured.

Additionally, the Company agrees to pay a royalty in an amount equal to 2% of net proceeds on all

minerals produced from the Rossland property and sold by the Company. The Company has the option
to purchase the royalty at any time by making a payment of cash equal to $2,000,000.

9. Deferred income taxes

Reconciliation of the statutory combined federal and provincial income taxes to the effective income
taxes:

For the period of May 19, 2011 through October 31, 2011

Loss before income taxes $ 11,568
Statutory rate 26.5%
Expected income tax recovery 3,066
Change in non-recognized deferred tax assets (3,066)

Future income taxes recovery $ -

At October 31, 2011, the Company had $11,568 of Canadian federal net operating loss carryforwards
which expire in 2031. The net operating loss carryforward created a $3,066 deferred tax asset, which was
not recognized in the statement of financial position as the realization of tax loss carryforward is not
considered to be probable.

10. Share capital

Authorized

Unlimited number of common shares



Vela Minerals Ltd.
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For the period from incorporation on May 19, 2011 to October 31, 2011

10.

11.

Share capital (continued)

Issued

Number of common shares Amount
Private placement for cash 4,000,000 $ 165,000
Balance - October 31, 2011 4,000,000 $ 165,000

Pursuant to the purchase option agreement (note 7) the Company expects to issue an additional 500,000
common shares over a one year period commencing with initial listing on the Exchange.

In June of 2011, the Company issued 1,000,000 shares at $0.015 and 3,000,000 shares at $0.05. In
recognition of the difference in market value, the Company has recorded share based payments in the
amount of $35,000.

Financial instruments, capital management, and risk management

Financial instrument fair value

The Company’s financial instruments recognized on the balance sheet consist of cash and cash
equivalents, harmonized sales tax receivable and accounts payable and accrued liabilities. Cash and cash
equivalents are carried at fair value, measured under level 1 of the fair value hierarchy. Due to their
short-term nature, the carrying values of accounts payable and accrued liabilities approximate fair value.

Capital management

The Company considers its capital to be the total shareholders’ equity which at period end was $153,432.

The Company’s objectives in managing its capital are: to maintain corporate and administrative
functions necessary to support the Company’s operations and corporate functions; to perform mineral
exploration activities on the Company’s exploration projects; and to seek out and acquire new projects of
merit.

The Company manages its capital structure in a manner that provides sufficient funding for operational
and capital expenditure activities. The Company is not subject to any externally imposed capital
requirements. Funds are secured, when necessary, through equity capital raised by means of private
placements.
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11.

12.

Market risks

Interest risk

Interest rate risk is the risk arising from the effect of changes in prevailing interest rates on the
Company’s financial instruments. The company does not have significant amounts on deposit or debts
outstanding and is therefore not subject to significant interest risk.

Financial instruments, capital management, and risk management (continued)

Credit risk

Credit risk is the risk of potential loss to the Company if counterparty to a financial instrument fails to
meet its contractual obligations. The Company’s receivable balances are from tax authorities, therefore
the Company is not subject to significant credit rate risk.

Liquidity risk
Liquidity risk is the risk that the Company will not meet its financial obligations as they fall due.

As at October 31, 2011, the Company’s working capital is $4,195. In order for the Company to continue
to perform an exploration program on its properties, and to continue operations, it will require additional
equity financing.

Subsequent events

Subsequent to the balance sheet date, the Company issued an additional 1,000,000 shares for total gross
proceeds of $100,000.

The company is making an initial public offering, and a preliminary prospectus has been filed with the
securities regulatory authorities in the provinces of Alberta, British Columbia and Ontario but has not yet
become final for the purpose of the sale of securities. The Corporation is offering 10,000,000 common
shares at $0.15 per share to the public. The gross proceeds to the Corporation are expected to be
$1,500,000 before deducting expenses and commissions of this issue. The Company has agreed to pay
the Agent a commission of 9% of the gross proceeds of the Offering payable in cash, and a Corporate
Finance Fee of $25,000 (plus HST). The Company has granted to the Agent an Over-Allotment Option
exercisable in whole or in part at any time up to and including the Closing to solicit and accept
subscriptions for up to 1,500,000 additional Shares at the Offering Price. The Agent has also been
granted a non-transferable option to purchase that number of Shares which is equal to 10% of the
aggregate number of Offered Shares and Over-Allotment Shares sold under the Prospectus at a price of
$0.15 per Share for a period of twenty-four months from the date of listing on the Exchange. Under the
requirements of the applicable securities regulatory authorities and the Exchange, 4,500,000 shares were
transferred into escrow to be held pursuant to the Escrow Agreement.

The Company entered into consulting agreements dated November 30, 2011 with Derrick Strickland
regarding the provision of CEO and geological services at an hourly rate of $100 plus HST and with a
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private company owned by Dale Hansen for the provision of CFO and accounting services to be
performed by Dale Hansen at an hourly rate of $75 plus GST. The effective date of the consulting
agreements is the first day the Company’s Shares are listed for trading on the Exchange, subject to a one
year renewal. The consulting agreements may be terminated by either party on two month’s notice.

On November 30, 2011, the Company granted 1,050,000 stock options to directors, officers and a
consultant of the Company, exercisable on the date the Company becomes listed on the TSX-V (the
“Listing Date”). Each option is exercisable into one Share of the Company at a price of $0.15 per Share
for a term of five years from the Listing Date.



Vela Minerals Ltd.

Condensed Interim Financial Statements

For the three months ended January 31, 2012



Vela Minerals Ltd.

Condensed Interim Statement of Financial Position

As at,
(unaudited) (audited)
January 31, October 31,
2012 2011
Assets
Current
Cash and cash equivalents $ 63,572 $ 18,225
Harmonized sales tax receivable 5,288 12,818
Mineral exploration tax credit receivable (note 5 & 6) 33,687 33,340
102,547 64,383
Exploration and evaluation properties (note 6) 165,046 149,237
$ 267,593 $ 213,620
Liabilities
Current
Accounts payable and accrued liabilities $ 3,920 $ 10,188
Provision for obligation under purchase option
agreement (note 7) 50,000 50,000
53,920 60,188
Shareholders’ equity
Share capital (note 8) 237,500 165,000
Share option reserve 98,000 35,000
Deficit (121,827) (46,568)
213,673 153,432
$ 267,593 $ 213,620

Going concern (note 3)

Approved on behalf of the Board
Signed “Derrick Strickland” Director
Signed “Dale Hansen” Director

See accompanying notes to financial statements



Vela Minerals Ltd.

Condensed interim statement of loss

For the periods ended,

(unaudited) (audited)
For the three For the period from
months ended incorporation on
January 31, May 19, 2011 to
2012 October 31, 2011

Revenue
Interest income $ 6 $ -

Expenses
Professional fees $ 11,238 $ 11,305
Share based payments (note 8) 63,000 35,000
Office and administration 1,027 263
Net loss and comprehensive loss for the period $(75,259) $ (46,568)
Weighted average number of shares outstanding 4,701,087 3,319,394
Basic and diluted net loss per common share $ (0.02) $ (0.01)

See accompanying notes to financial statements



Vela Minerals Ltd.

Condensed Interim Statement of Changes in Equity

For the periods ended,

Common Shares

Share

Number of Option

Shares Amount Reserve Deficit ~ Total Equity

Common shares issued for cash
Net loss for the period

4000000 $ 165000 $ 165,000
(11,568)  (11,568)

Balance as at October 31, 2011 (audited)

Common shares issued for cash
Cost of share issuance
Share based payments
Net loss for the period

4000000 $ 165000 $ - $ (11,568) $ 153432
1,000,000 100,000 100,000
(27,500) (27,500)

63,000 63,000

(75259)  (75,259)

Balance as at January 31, 2012 (unaudited)

5,000,000 $ 237500 $ 63000 $ (86,827) $ 213,673

See accompanying notes to financial statements



Vela Minerals Ltd.

Condensed Interim Statement of Cash Flows
For the periods ended,

(audited)
(unaudited) For the period
For the three from
months ended incorporation on
January 31, May 19, 2011 to
2012 October 31, 2012
Cash and cash equivalents provided by (used in)
Operating activities
Net loss for the period $ (75,259) $ (46,568)
Items not involving cash
Share based payments 63,000 35,000
(12,259) (11,568)
Change in non-cash working capital items
Harmonized sales tax receivable 7,530 (12,818)
Accounts payable (6,268) 10,188
(10,997) (14,198)
Investing activities
Expenditures on exploration and evaluation
properties, net of recoveries (16,156) (132,577)
Financing activities
Common shares issued for cash 100,000 165,000
Cash share issuance costs (27,500) -
72,500 165,000
Increase in cash and cash equivalents 45,347 18,225
Cash and cash equivalents - beginning of period 18,225 -
Cash and cash equivalents - end of period $ 63,572 $ 18,225
Cash and cash equivalents consist of cash amounts
on deposit $ 63,572 $ 18,225

See accompanying notes to financial statements



Vela Minerals Ltd.
Notes to Interim Financial Statements (unaudited)

As at and for the three month period ended January 31, 2012

1. Description of business

Vela Minerals Ltd. (“the Company”) was incorporated in Canada with limited liability under the
legislation of the Province of British Columbia on May 19, 2011. The registered and records office is
located at #810 — 675 W. Hastings Street, Vancouver, British Columbia, V6B-1N2.

The Company is in the business of acquiring and exploring mineral properties. The Company has not
yet determined whether its properties contain mineral reserves that are economically recoverable. The
Company’s plans are to carry out active exploration efforts on its mineral properties. The recoverability
of the amounts shown for mineral properties is dependent upon the existence of economically
recoverable reserves, securing and maintaining title and beneficial interest in the properties, the ability of
the Company to obtain necessary financing to conduct operations, and ultimately upon future profitable
production or proceeds from disposition of the mineral properties.

At quarter end one of the directors holds a controlling number of shares.

2. Basis of presentation

These condensed interim financial statements, including comparatives, have been prepared using
accounting policies consistent with International Financial Reporting Standards (“IFRS”) and in
accordance with International Accounting Standard (“IAS”) 34, Interim Financial Reporting as issued
by the International Accounting Standards Board. Accordingly, these condensed interim financial
statements do not include all of the information and footnotes required by IFRS for complete year end
reporting purposes. Results for the period ended January 31, 2012 are not necessarily indicative of future
results.

The accounting policies applied by the Company in these condensed, interim financial statements are the
same accounting policies and methods used in the audited financial statements for the period from
incorporation on May 19, 2011 to October 31, 2011.

3. Going concern

These financial statements have been prepared on the basis of accounting principles applicable to a going
concern, which assumes that the Company will continue in operation for the foreseeable future and will
be able to realize its assets and discharge its liabilities in the normal course of operations as they come
due. In assessing whether the going concern assumption is appropriate, management takes into account
all available information about the future, which is at least, but is not limited to, twelve months from the
end of the reporting period. Management is aware, in making its assessment, of material uncertainties
related to events or conditions that cast significant doubt upon the entity's ability to continue as a going
concern.

The Company’s ability to continue to meet its obligations and carry out its planned exploration activities
is uncertain and dependent upon the continued financial support of its shareholders and on securing
additional financing. There is, however, no assurance that any such initiatives will be sufficient and, as a
result, there is significant doubt regarding the going concern assumption and, accordingly, the ultimate
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As at and for the three month period ended January 31, 2012

appropriateness of the use of accounting principles applicable to a going concern. These financial
statements do not reflect the adjustments to the carrying values of assets and liabilities and the reported
expenses and balance sheet classifications that would be necessary if the Company were unable to
realize its assets and settle its liabilities as a going concern in the normal course of operations for the
foreseeable future. These adjustments could be material.

4. Accounting standards issued but not yet effective

The International Accounting Standards Board (“IASB”) has issued a number of new standards,
amendments to standards and interpretations that are not yet effective as of October 31, 2011, and have
not been applied in preparing these statements. The Company is currently assessing the impact of these
new standards; however it anticipates that these new standards will not have a material impact on the
Company’s financial statements.

Amendments to IFRS 7 “Financial Instruments: Disclosures”
This amendment increases the disclosure required regarding the transfer of financial assets that result in
derecognition. This amendment is effective for annual periods beginning on or after July 1, 2011.

New standard IFRS 9 “Financial Instruments”

This new standard is a partial replacement of International Accounting Standards (“TAS”) 39 “Financial
Instruments: Recognition and Measurement”. This new standard is effective for annual periods
beginning on or after January 1, 2015.

The standard simplifies existing standards for the recognition and measurement of financial instruments.
All financial instruments would be classified into one of two basic categories; those measured at
amortized cost or those measured at fair value. The classifications would be based on both the
characteristics of the instrument and the business model under which it is managed.

New standard IFRS 10 “Consolidated Financial Statements”

This new standard builds on existing principles by identifying the concept of control as the determining
factor in whether an entity should be included within the consolidated financial statements of the parent
company. The standard provides additional guidance to assist in the determination of control where it is
difficult to assess. IFRS 10 replaces those parts of IAS 27 Consolidated and Separate Financial
Statements (revised 2011) that address when and how an entity should prepare consolidated financial
statements and replaces SIC 12 Consolidation — Special Purpose Entities in its entirety. IAS 27 retains
the current guidance for separate financial statements. The standard is effective for annual periods
beginning on or after January 1, 2013.

New standard IFRS 11 “Joint Arrangements”

This new standard provides for a more substance based reflection of joint arrangements by focusing on
the rights and obligations of the arrangement, rather than its legal form (as is currently the case). The
standard addresses inconsistencies in the reporting of joint arrangements by requiring a single method to
account for interests in jointly controlled entities. IFRS 11 supersedes IAS 31 Interests in Joint Ventures
and SIC 13 Jointly Controlled Entities — Non-Monetary Contributions by Ventures. 1AS 28 Investments




Vela Minerals Ltd.
Notes to Interim Financial Statements (unaudited)

As at and for the three month period ended January 31, 2012

in Associates and Joint Ventures (revised 2011) has been amended to conform to changes based on the
issuance of IFRS 10 and IFRS 11. The standard is effective for annual periods beginning on or after
January 1, 2013.

New standard IFRS 12 “Disclosure of Interests in Other Entities”

This new standard requires extensive disclosures relating to an entity’s interests in subsidiaries, joint
arrangements, associates and unconsolidated structured entities. An entity is required to disclose
information that help users of its financial statements evaluate the nature of and risks associated with its
interests in other entities and the effects of those interests on its financial statements. The effective date
of IFRS 12 is January 1, 2013, but entities are permitted to incorporate any of the new disclosures in
their financial statements before that date.

New standard IFRS 13 “Fair Value Measurement”

The new standard defines fair value, provides guidance on its determination, and requires disclosures
about fair value measurements. This changes how fair value is calculated with a focus on measuring an
exit price. This combination of IFRS and US Generally Accepted Accounting Principles into a single
source does not change how the fair value is used with respect to the items that should be measured or
disclosed at fair value. IFRS 13 is effective for annual periods beginning January 1, 2013.

Amendment to IAS 12 “Income Taxes”

IAS 12 requires an entity to measure the deferred tax relating to an asset depending on whether the entity
expects to recover the carrying amount of the asset through use or sale. The amendment provides further
guidance in the area by stating that recovery of the carrying amount will, normally, be through sale. The
change is effective for annual periods beginning on or after January 1, 2012.

5. Mineral exploration tax credits

Qualifying exploration expenditures in British Columbia are subject to a 20% refundable provincial tax
credit provided that these costs are not incurred by the Company to meet an expenditure obligation
arising pursuant to an agreement to issue flow-through shares. In addition, costs incurred on the
Company’s Rossland property are subject to an additional 10% refundable tax credit because the
Company’s properties are located within an area prescribed by the British Columbia government as
being significantly impacted by the Mountain Pine Beetle. These refundable tax credits have been
accrued for qualifying exploration expenditures for the period ended January 31, 2012 and have offset
the accumulated capitalized balance for the expected mineral properties.
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6. Exploration and evaluation properties

Rossland

Additions:
Initial option payment $ 20,000
Provision for an additional option payment (note 7) 50,000
Assaying & petrographic 17,839
Claims and land use 1,443
Geological consulting & salaries 68,561
Travel & accommodations 10,594
Vehicle usage 8,326
Field supplies 5,814
Mineral tax credits (note 5) (33,340)
Balance as at October 31, 2011 $ 149,237

Additions:
Assaying & petrographic 1,156
Geological consulting & salaries 15,000
Mineral tax credits (note 5) ( 347)
Balance as at January 31, 2012 $ 165,046

Rossland property

On June 30, 2011, the Company signed an option agreement to acquire a 100% interest in certain
mineral claims located in the Trail and Rossland area of southern British Columbia. Under the terms of
the Purchase Option Agreement, the Company paid cash consideration of $20,000 with an additional
$50,000 to be paid upon listing on the TSX Venture exchange (the “Exchange”). The Company will also
issue an aggregate of 500,000 shares in the Company pursuant to the option agreement in four tranches
of 125,000 shares each over a one year period beginning with the date of listing.

7. Provision for obligation under purchase option agreement

The additional $50,000 amount to be paid under the Rossland purchase option agreement (note 6) upon
listing has been recognized as a liability. No amount has been recognized for the shares to be issued
under the purchase option agreement as the fair value could not be reliably measured.

Additionally, the Company agrees to pay a royalty in an amount equal to 2% of net proceeds on all
minerals produced from the Rossland property and sold by the Company. The Company has the option
to purchase the royalty at any time by making a payment of cash equal to $2,000,000.
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8. Share capital

Authorized

Unlimited number of common shares

Issued

Number of common shares Amount
Private placement for cash 4,000,000 $ 165,000
Balance - October 31, 2011 4,000,000 $ 165,000
Private placement for cash 1,000,000 $ 100,000
Balance — January 31, 2012 5,000,000 $ 265,000

Pursuant to the purchase option agreement (note 6) the Company expects to issue an additional 500,000

common shares over a one year period commencing with initial listing on the Exchange.

Shares held in escrow

4,500,000 Common Shares are subject to escrow as at January 31, 2012. Pursuant to the underlying escrow
agreements, 10% of the shares under escrow will be released upon listing on the exchange and thereafter, 15%

will be released every six months.

Stock Options

On November 30, 2011, the Company granted 1,050,000 stock options to directors, officers and a consultant of
the Company, exercisable on the date the Company becomes listed on the TSX-V (the “Listing Date”). Each
option is exercisable into one Share of the Company at a price of $0.15 per Share for a term of five years from
the Listing Date. All options vest immediately and the Company have recorded share based payments in the
amount of $63,000 based on the Black Scholes option pricing model. The following assumptions were used in

the calculation:
Three Months Period Ended
Ended January October 31,

31, 2012 2011
Strike price S 0.15 n/a
Market value S 0.10 n/a
Risk free interest rate 1.46% n/a
Expected option life 5Years n/a
Expected stock price volatility 80% n/a
Divident payments during life of option Nil n/a

Expected forfeiture rate Nil n/a
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Option pricing models require the input of highly speculative assumptions, including the expected future price
volatility of the Company’s shares. Changes in these assumptions can materially affect the fair value estimate
and, therefore, existing models do not necessarily provide a reliable single measure of the fair value of the
Company’s share options.

9. Financial instruments, capital management, and risk management

Financial instrument fair value

The Company’s financial instruments recognized on the balance sheet consist of cash and cash
equivalents, and accounts payable and accrued liabilities. Cash and cash equivalents are carried at fair
value, measured under level 1 of the fair value hierarchy. Due to their short-term nature, the carrying
values of accounts payable and accrued liabilities approximate fair value.

Capital management

The Company considers its capital to be the total shareholders’ equity which at period end was $213,673.

The Company’s objectives in managing its capital are: to maintain corporate and administrative
functions necessary to support the Company’s operations and corporate functions; to perform mineral
exploration activities on the Company’s exploration projects; and to seek out and acquire new projects of
merit.

The Company manages its capital structure in a manner that provides sufficient funding for operational
and capital expenditure activities. The Company is not subject to any externally imposed capital
requirements. Funds are secured, when necessary, through equity capital raised by means of private
placements.

Market risks
Interest risk

Interest rate risk is the risk arising from the effect of changes in prevailing interest rates on the
Company’s financial instruments. The company does not have significant amounts on deposit or debts
outstanding and is therefore not subject to significant interest risk.

Credit risk

Credit risk is the risk of potential loss to the Company if counterparty to a financial instrument fails to
meet its contractual obligations. The Company’s receivable balances are from tax authorities, therefore
the Company is not subject to significant credit risk.

Liquidity risk
Liquidity risk is the risk that the Company will not meet its financial obligations as they fall due. As at
January 31, 2012, the Company’s working capital is $48,627. In order for the Company to continue to

perform an exploration program on its properties, and to continue operations, it will require additional
equity financing.
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10. Subsequent events

The company is making an initial public offering, and a preliminary prospectus has been filed with the
securities regulatory authorities in the provinces of Alberta, British Columbia and Ontario but has not yet
become final for the purpose of the sale of securities. The Corporation is offering 10,000,000 common
shares at $0.15 per share to the public. The gross proceeds to the Corporation are expected to be
$1,500,000 before deducting expenses and commissions of this issue. The Company has agreed to pay
the Agent a commission of 9% of the gross proceeds of the Offering payable in cash, and a Corporate
Finance Fee of $25,000 (plus HST). The Company has granted to the Agent an Over-Allotment Option
exercisable in whole or in part at any time up to and including the Closing to solicit and accept
subscriptions for up to 1,500,000 additional Shares at the Offering Price. The Agent has also been
granted a non-transferable option to purchase that number of Shares which is equal to 10% of the
aggregate number of Offered Shares and Over-Allotment Shares sold under the Prospectus at a price of
$0.15 per Share for a period of twenty-four months from the date of listing on the Exchange. Under the
requirements of the applicable securities regulatory authorities and the Exchange, 4,500,000 shares were
transferred into escrow to be held pursuant to the Escrow Agreement.
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