A copy of this preliminary prospectus has been dileith the securities regulatory authoritie
in British Columbia, Alberta and Ontario but has no/et become final for the purpose of 1
sale of securities. Information contained in thisr@iminary prospectus may not be comple
and may have to be amended. The securities maybeogold until a receipt for the prospect
is obtained from the securities regulatory authaes

No securites regulatory authority has expressed an opinioroabthese securities and it is an offence to cle
otherwise.This Prospectus constitutes a public offering ofede securities only in those jurisdictions wheresyt
may be lawfully offered for sale anherein only by persons permitted to sell such setbes.

The securities offered hereby have not been and wilt be registered under the United States SedesitAct of
1933, as amended, or any state securities laws authject to certain exceptionimay not be offered or sol
within the United States. This Prospectus does oonstitute an offer to sell or solicitation of anffer to buy any
of the securities offered hereby within the Unit&lates. See “Plan of Distribution
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Suite 440 - 789 West Pender Street
Vancouver, BC V6C 1H2

INITIAL PUBLIC OFFERING DATED: NOVEMBER 6,2012

OFFERING OF 5,000,000 SHARES
PRICE: $0.15 PER SHARE

ALTAMONT EXPLORATION CORP. (the “Issuer”) hereby offersthrough itt agent, Haywood
Securities Inc(the “Agent”), on a commercially reasonable effdstsis (the “Offering”), for sale to tt

public in the provinces dAlberta, British Columbia and Onta (the “Selling Jurisdictions”)5,000,000
Shares (the “Offered Sharg®f the Issuer (the “Offering”) at a price of $0.p6r Share (the “Offering
Price”).

Number of Price to Agent'’s Net Proceeds tcthe Issuer®
Offered Share:s Public Commission®®
Per Share 1 $0.15 $0012 $0.13¢
Offering 5,000,00( $75(C,00( $60,00( $690,00(

Notes:

W The Offering Price was fixed by negotiations betw#e Agent anthe Issuer.

@ The Agent will receive @ashcommission of 8 of the gross proceeds of the Offe payable in cash (the
“Agent’s Commission”)and 100,000 Shares payable upon closimigthe Offeing (the “Compensation
Shares”) The Issuer will also grant to the Agent, that bemof noi-transferable share purchase warri
(“Agent’'s Warrant®) that is equal to 10% of the number the OfferedShares sold in the Offerir each
Agent’s Warrant entitling the Agent to purchase Share at an exerciggice of $0.15 per She for a period
of two years from the Listing Da The Agent has been paid a Work Fe&b®,000 plus HST of $1,200 ant




retainer of $15,000 for legal and corporate finaegpenses which will arise from its duties as Agent
connection with the Offering. Refer to “Plan of Disution”.

®  After deducting the Agent's Commission, but befdeglucting the remaining expenses related to tHisridg
estimated to be $80,000.

This Prospectus also qualifies for distribution @@mpensation Shares and the Agent's Warrantsein th
Selling Jurisdictions, to the extent permitted hy4d-101. NI 41-101 restricts the maximum number of
securities which may be qualified under a prospedieing issued to an Agent as compensation
(“Qualified Compensation Securities”) to not mohart 10% of the number of securities being offered,
which in the case of the Offering, equates to 500,8hares. To the extent that the Agent's Qualified
Compensation Securities exceeds 10% of the Shalgsteose securities exceeding the 10% threshold
will not be Qualified Compensation Securities, witlt be qualified for distribution under this Presfus,
and will be subject to a four month hold periocaztordance with applicable securities laws. $tart

of Distributior'.

This Offering is not underwritten and is subjectdéceipt by the Issuer of subscriptions for thee@ifig

of $750,000. The proceeds from subscriptions wal lield by the Agent, pursuant to the Agency
Agreement, until subscriptions for the Offering®000,000 Shares are received. In the event the ful
subscription for the Offering is not obtained witll0 days from the date a final receipt is isswedHe
Prospectus, all funds raised hereunder will benddd to investors without interest or deductioreasl

an amendment is filed and the securities regulaatiiorities have issued a receipihe Offering must

be completed within 90 days after the date of Hsue of a final receipt for the Prospectus
(unless an amendment is filed and receipted, irchveivent on a date not more than 180 days
from the date of final receipt).

There is no market through which these Offered Shass may be sold and purchasers may not be
able to resell Offered Shares purchased under thiBrospectus. This may affect the pricing of the
securities in the secondary market, the transparencand availability of trading prices and the
liquidity of the securities and the extent of issueregulation. See ‘Risk Factors.

As of the date of this Prospectus, the Issuer doest have any of its securities listed or quoted, Iz
not applied to list or quote any of its securitiemand does not intend to apply to list or quote anyfo
its securities on the Toronto Stock Exchange, a U.Snarketplace 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 &tkets Group plc.

These securities are considered to be highly speatil’e and involve a significant degree of risk due
to the nature of the Issuer’s business and its forative stage of development. The Issuer was
incorporated to find, explore and develop resourcegroperties in British Columbia. The Issuer’s
property is in the exploration stage as opposed tthe development stage and is without a known
body of commercial ore. The proposed exploration grgram is an exploratory search for ore. The
Issuer has no present intention to pay any dividerslon its Shares. The Issuer has no history of
earnings. Subscribers must rely upon the ability, xpertise, judgment, integrity and good faith of
the management of the Company. An investment in thenits should only be considered by those
investors who can afford to lose their entire invdment. See “Risk Factors”.

Upon completion of the Offering, the Shares issuepursuant to the Offered Shares will represent
44.56% of the Issuer’'s issued and outstanding Shaeand 28.52% of the Issuer’s issued and
outstanding Shares will be owned by the promotersnsiders and holders of escrow securities. One
or more of the directors of the Issuer has an interst, direct or indirect, in other natural resource



companies. Reference should be made to the itenRisk Factois” and “Conflict of Interest herein
for a comment as to the resolution of possible cditts of interest.

The Agent or registered sub-agents who assist thentAin the distribution of the Offered Shares,
conditionally offers the Offered Shares, subjecptior sale, on a commercially reasonable effoasid)

if, as, and when issued and delivered by the Isandraccepted by the Agent in accordance with the
conditions contained in the Agency Agreement (agndd herein) referred to underPlan of
Distribution” and subject to the approval of certain legal sration behalf of the Issuer by McClusky &
Dalling and Koffman Kalef LLP and on behalf of thgent by Miller Thomson LLP.

The Issuer is not a related or connected issuesyels terms are defined in National Instrument G3-1
Underwriting Conflicts) to the Agent. SeRélationship Between the Issuer and the Agédd person is
authorized to provide any information or make aggresentation in connection with the Offering other
than as contained in this Prospectus.

Maximum size or Exercise price or
number of securities Exercise period or average acquisition
Agent’s Position available acquisition date price
24 months from the
Agent's Warrantd 500,000 Shares Listing Date $0.15
Upon Closing of the
Compensation Sharf@s 100,000 Shares Offering. $0.15
Total Securities issuable to
the Agent 600,000 Shares Closing Date $0.15
@ Issuance of the Agent's Warrants shall be qualifigdhis Prospectus to the maximum extent permiessip National
Instrument 41-101.
@ Issuance of the Compensation Shares shall be igdalily the Prospectus to the maximum extent peilhisdy

National Instrument 41-101.

The Issuer has applied for listing on the TSX VeamtiExchange (“TSX-V"). Listing is subject to the
Issuer fulfilling all of the listing requirement$ the TSX-V which include completion of the disttion
of the minimum number of public shareholders.

It is anticipated that a certificate or certificatepresenting the Offered Shares will be issueddistered
form to CDS Clearing and Depository Services INCOS”) or its nominee as a global security and will
be deposited with CDS on the Closing Date. A pwehaof Shares will receive only a customer
confirmation from a registered dealer that is a Gia8icipant and from or through which the Shames a
purchased. Physical certificates may be issuedotarehaser of Shares under the Offering only intéich
circumstances.

AGENT
HAYWOOD SECURITIES INC.
Suite 700, 200 Burrard Street
Vancouver, British Columbia V6C 3L6

(604) 697-7100
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CURRENCY RATES, METRIC EQUIVALENTS AND ABBREVIATION S

All currency amounts in the Prospectus are statétlainadian dollars unless otherwise indicated.
All financial information with respect to the Issuleas been presented in Canadian dollars in
accordance witinternational financial reporting standards

The following table sets forth certain standardvesions 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 (g) Ounces (troy) (02) 0.032
Grams per tonne (g/t) Ounces (troy) per ton (o/ton 0.029
Hectares Acres 2471
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 thatext, the terms and abbreviations defined
hereunder shall have in the Prospectus the relateamings set out below:
“Ag”: silver.
“As": arsenic.

“Assay’: an analysis of minerals and mine products tcedsine the concentration of their
components.

“Au’: gold.

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

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

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

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

“Cu”: copper.

“Deposit. a mineralized body which has been physicallyirdedted by sufficient drilling,
trenching, and/or underground work, and found teta@io a sufficient average grade of metal or
metals to warrant further exploration and/or depeient 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 featuomk from the horizontal.
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“Dump”; an accumulation of debris.

“Fault”; a fracture in a geological shear accompaniedh wélative movement between its two
blocks. Faults are the result of the rock’s meatanesponse 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 (odlf6) 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 consolidiatof magma intruded into other
rocks, in contrast to lavas, which are extrudecdhupe 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 affddty pressure and/or heat.

“Metasomatisni: a metamorphism that involves changes in the gjl@hemical composition of
primeval rocks.

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

“Olivine”: an iron-magnesium silicate mineral. It is a coamconstituent 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 thesesuafficient 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 intrusiveagus 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 suhimtes from a larger volume of
geological material. The particular sampling metledployed depends on the nature of the
material being sampled and the kind of informatiequired.

“Shk’: antimony (technically “stibium”).

“Sedimentary’: pertaining to rocks formed by the accumulationsediments, formed by the
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erosion of other rocks.
“Shal¢': fine-grained laminated sedimentary rock madetigilt 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 legleocks.

“Strike”: a direction of line formed by the intersectiofi sirata 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.

ABBREVIATIONS OF CHEMICAL ELEMENTS

Ag Silvetr
Au Gold
Cu Coppe
Fe Iron

Pk Leac

S Sulphu
Zn Zinc




CAUTION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements included in this Prospectustitotes forward-looking statements, including

L LT LI LI

those identified by the expressions “anticipatéelfeve:, “plan”, “estimate”, “aim”, “schedule”,
“expect”, “intend”, “may”, “should”, “could”, “migh”, “will", “indicate”, “suggest” and similar
expressions (including negative and grammaticahtians) to the extent they relate to the Issuer
or its management. The forward-looking statemengésret historical facts but reflect current
expectations regarding future results or eventsardbased on various estimates, factors and
assumptions and involve known and unknown risksgertainties and other factors. Information
concerning the interpretation of drill results aleay be considered forward-looking statements,
as such information constitutes a prediction of whineralization might be found to be present
if and when a project is actually developed. Tls& factors described in this Prospectus are not
necessarily all of the important factors that cocddise actual results to differ materially from
those expressed in the Issuer's forward-lookingestiants. In addition, any forward-looking
statements represent the Issuer’s estimates owifythe date of this Prospectus and should not be
relied upon as representing the Issuer’s estineged any subsequent date. The material factors
and assumptions that were applied in making thedai-looking statements in this Prospectus
include, among others: (a) execution of the Issuekisting plans or exploration programs for
each of its properties, either of which may chatlige to changes in the views of the Issuer, or its
joint venture partners, or if new information assghich make it prudent to change such plans or
programs; and (b) the accuracy of current integbi@t of exploration results, since new
information or new interpretation of existing infioation may result in changes in the Issuer’s
expectations. Readers should not place undue celiam the Issuer’s forward-looking statements,
as the Issuer’s actual results, performance oesehients may differ materially from any future
results, performance or achievements expressedmied by such forward-looking statements if
known or unknown risks, uncertainties or other destaffect the Issuer’'s business, or if the
Issuer’'s estimates or assumptions prove inaccufidterefore, the Issuer cannot provide any
assurance that forward-looking statements will matee. Subject to applicable laws, the Issuer
assumes no obligation to update or revise any fahla@oking statement, whether as a result of
new information, future events or any other reasdme Issuer does not have any policies or
procedures in place concerning the updating of dodwlooking information other than those
required under applicable securities law. For ariigion of material factors that could cause the
Issuer’s actual results to differ materially frohe tforward-looking statements in this Prospectus,
see Risk Factors.



DEFINED TERMS

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

“Agency Agreement means the agency agreement dated * , 2012 withe to the Offering
between the Issuer and the Agent as more partiguliscribed under the headinglan of
Distribution”;

“Agent’ means Haywood Securities Inc.;

“Agent’s Commissiori means the cash fee of 8% of the gross proceetisedDffering payable
to the Agent pursuant to the Agency Agreement;

“Agent’'s Warrants” means the 500,000 share purchase warrants ssbed to the Agent or
sub-agents of the Agent in consideration of thefivises in connection with the Offering. Each
Agent's Warrant entitles the holder to purchase ®nare of the Issuer at a price of $0.15 per
Share for 24 months following the Listing Date;

“BCA-BC’ means th®8usiness Corporations AdBritish Columbia;

“CEQO” means Chief Executive Officer;

“CFO” means Chief Financial Officer;

“Claims” means the six contiguous mineral claims compritiiegHarmony Property;

“Closing Dat€ means the day on which the Offering closes, glatie to be agreed upon by the
Issuer and the Agent;

“Company”, “Issuer” or “Altamont” means Altamont Exploration Corp., a corporation
incorporated pursuant to tiB&CA-BC

“Compensation Shares”means 100,000 Shares issuable to the Agent upopletom of this
Offering;

“Board’ means the Board of Directors of the Issuer.

“Escrow Agent” means Computershare Investor Services Inc., locté&d Floor, 510 Burrard
Street, Vancouver, British Columbia, V6C 3B9;

“Escrow Agreement means the escrow agreement between the IssweEdbrow Agent and
various escrow holders, dated September 30, 204 céng certain Shares held in escrow in
connection with the Offering;

“Harmony Property” means the six mineral claims located in the Nandifiaing Division of
British Columbia with tenure numbers 916729, 920829796, 920794, 920797, 953288.

“IFRS” means International Financial Reporting Standards

“Incentive Stock Options’means the options granted to the Directors, Qicemployees and
consultants of the Issuer to acquire Shares pursodine Stock Option Plan;

“Listing Date” means the first day of trading of the Shares enit&Xx-V;
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“Management Agreement” means the Management Services Agreement dated IMap12
between the Issuer and Progressive. Progressiveaidss3,500 a month from May 1, 2012 to
September 30, 2012. Effective October 1, 2012 thethty fee increased to $8,500.

“Named Executive Officef means each of the following individuals: (i) tizhief Executive
Officer; (ii) the Chief Financial Officer; (iii) ez of the three most highly compensated executive
officers, or the three most highly compensatedviddials acting in a similar capacity, other than
the Chief Executive Officer and Chief Financialfi®dr, at the end of the most recently
completed financial year whose total compensatias,vindividually, more than $150,000; and
(iv) each individual who would be a Named Execu@®fficer under paragraph (iii) but for the
fact that the individual was neither an executifiicer of the Issuer, nor acting in a similar
capacity, at the end of that financial year;

“NSR” means net smelter return;

“NI 41-10T means National Instrument 41-101 General ProsigeBtequirements and Related
Amendments;

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

“Offering” means the proposed public offering of the OffeRithres described herein to raise
gross proceeds of $750,000 with the Agent actirgpling agent, or in any amendment hereto;

“Offered Shares means the 5,000,000 Shares offered for sale patda this Prospectus;
“Offering Price” means a price of $0.15 per Share;

“Office Service Agreement means the Office Services Agreement dated Ma3012 between
the Issuer and Progressive Exploration Group (2008)

“Option to Purchase Agreemert means an agreement dated February 28, 2012 asdache
September 29, 2012, between the Issuer and ther@ptivhereby the Issuer was granted an
option to acquire a 100% interest in the Harmorgperty. See Our Business “Our Property

and ‘Material Contracts.

“Optionor” means Andrew Molnar, who granted the option tquiiee the Harmony Property;

“Progressive” means Progressive Exploration Group (2008) Inaiva@ merchant banking and
corporate services firm owned by Toma Sojonky aridt&r Kottmeier;

“Prospects’ means this Prospectus dated *, 2012;

“Qualified Person” means an individual who is an engineer or geossienith a university
degree, or equivalent accreditation, in an aregeofcience, or engineering, relating to mineral
exploration or mining; has at least five years aparience in mineral exploration, mine
development or operation, or mineral project asseas or any combination of these, that is
relevant to his or her professional degree or afepractice; has experience relevant to the
subject matter of the mineral project and the tewireport; and is in good standing with a
professional association;

“SEDAR” means the System for Electronic Document Analysis Retrieval for documents of
publicly trading companies which are electronicdilgd and accessible to the general public at
www.sedar
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“Selling Jurisdictions’ means the provinces of Alberta, British Columbia Ontario;

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

“Stock Option Plan” means the plan adopted by the Issuer governiagtant of stock options;

“Technical Report’ means the report dated July 3, 2012 prepared mgri8 Kikauka, P. Geo.
that is compliant with NI 43-101 and entitled “Taidal Report on the Harmon Property;

“Transfer Agent” means Computershare Investor Services Inc;
“TSX-V” or “Exchange” means the TSX Venture Exchange.
“Value Security Escrow Agreemerit means the escrow agreement between the Issuer, th

Escrow Agent and various escrow holders, datedligctd4, 2012 respecting certain Shares held
in escrow in connection with the Offering;



SUMMARY OF PROSPECTUS

The following is a summary of the principal featud this distribution and should be read together
with the more detailed information and financiatedand statements contained elsewhere in this
Prospectus. Reference is made to &lessary of Non-Technical Terms for the definitimis
certain terms with initial capital letters usedtinis Prospectus and in this summary. Reference is
also made to the Glossary of Select Geological,hiieal and Mineral Terms for certain
technical terms used in this Prospectus.

Issuer: Altamont Exploration Corp.

Business of the Issuer:  The Issuer is a natural resource company engagetny in the
acquisition, exploration and, if warranted, devehgmt of mineral
properties. The Issuer’'s objective is to conduct exploration
program on the Harmony Property recommended inTighnical
Report. See “Our Business”.

The Offering: The Offering consists of 5,000,000 Shares at & @i&0.15 per Share
for gross proceeds of ($750,000). The Prospects @lalifies the
distribution of the 500,000 Agent's Warrants. SeBlah of
Distribution”.

Use of Proceeds: The net proceeds from the Offering, after deductihg Agent's
commission, will be $690,000. As at October 3112¢he Issuer had
working capital of $105,479%hich, when added to the net proceeds
of the Offering, will provide the Issuer with awile funds of
approximately $795,479.

*This figure includes the $15,000 Harmony Propepgyment which has been
accrued as a current liability in the June 30, 28adited financial statements. The
$15,000 will be paid for the Harmony Property oe Listing Date.

The available funds will be used as set out below:

$
Expenditure ®)

Pay the balance of the costs of the 80,000

Offering®

Pay the estimated cost of the 254,650

recommended work prograf

General and administrative expenses 177,000

for next 12 month§)

Unallocated working capital 283,829
TOTAL $795,479

@ Includes the balance of legal, audit, printing soahd Exchange
fees.. See “Plan of Distribution”.
@ see ‘HarmonyProperty”.

© For a more detailed discussion s&ksé of Proceeds



Summary Financial
Information:

Directors and Officers:

The selected financial information set out belolwased on and derived
from, and is qualified in its entirety by refererioethe audited financial
statements for the Issuer for the period from ipomation to June 30,
2012 and the unaudited interim financial statemémtghe Issuer for

the three month period ended September 30, 2018hemdd be read in
conjunction with such financial statements which attached to this
Prospectus:

For the three month Period from
period ended incorporation to Year
September 30, 2012 ended June 30, 2012
(unaudited) (audited)
Revenue................| 2 Nil
Expenses................ 15,201 82,830
Net Loss and 15,199
comprehensive losg 82,830

The directors and officers of the Issuer are:

Derek C. President, Chief Executive Officer and Director
Pink

Toma S. Director

Sojonky

Krister A. Director

Kottmeier

Derrick A. Director

Strickland

Margo J. Peters Corporate Secretary and Director

Alyssa Chief Financial Officer
Weyrauch




Risk Factors:
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An investment in the Shares should be considerglayhspeculative due
to the nature of the Issuer’s business and itseptestage of development.
The Issuer has no history of operations and it istian early stage of
development. The exploration and development ofenails is highly
speculative in nature and involves a high degreéinafncial and other
risks over a significant period of time, during winieven a combination
of careful evaluation, experience and knowledge matyeliminate. The
Issuer has no history of operations or revenuesitaiscunlikely that the
Issuer will generate any revenues from operationghe foreseeable
future. The Issuer competes with numerous other pamies and
individuals, including competitors with greater dircial, technical and
other resources, in the search for and the aciquigif attractive mineral
properties. All phases of the Issuer’s operatiamssabject to extensive
environmental regulations. There can be no assertdrat the Issuer will
obtain, on reasonable terms or at all, the peramtb approvals, and the
renewals thereof, which the Issuer may requiretffigr conduct of the
Issuer’s current or future operations. While theuér has exercised the
usual due diligence with respect to determininge tib the Harmony
Property, there is no guarantee that title to Hre@mony Property will not
be challenged or impugned. The Harmony Property may or in the
future be the subject of first nations land claimSince inception, the
Issuer has had negative operating cash flow, wiielxpected to continue
for the foreseeable future. The price of the ISsuszcurities, the Issuer’s
financial results and exploration, development amiding activities have
previously been, or may in the future be, signiiitaadversely affected
by declines in the price of precious or base mefdigre is currently no
market through which the Issuer’'s Shares can lkaud there can be no
assurance that one will develop or be sustainezt #fie Offering. The
Issuer’s success will be largely dependent, in, artthe services of the
Issuer’'s senior management and directors, the dbseny member of
which could have an adverse effect on the Issuembgrs of the Issuer’s
management team own a significant number of theelss outstanding
Shares and could influence the outcome of certantters involving
shareholder approval, including the election ofcliors. Some of the
Issuer’s directors are or will be directors of atbempanies, which could
result in conflicts of interest. Investment in tBéares will result in a
significant and immediate dilution in an investoriavestment of
approximately 40.56% after giving effect to the €iifig.

See the section entitled “Risk Factors” for detafsthese and other risks
relating to the Issuer’s business.



CORPORATE STRUCTURE

The Issuer was incorporated on January 16, 2018upat to theBCA-BC with incorporation
number BC0930189.

The Issuer’s head office and registered and recoffite are located at Suite 440 — 789 West
Pender Street, Vancouver, BC V6C 1H2.

The Issuer does not have any subsidiaries.

The Issuer's Shares are not listed or posted fating on any stock exchange. Sedsting
Applicatiori.

OUR BUSINESS
Three-Year History
The Issuer was formed on January 16, 2012 to axceiplore and develop mining properties. As
at the date hereof, the Issuer has an option toirgcg 100% interest in one mining exploration
property, the Harmony Property located in t@naimo Mining Division of British Columbia.
See Material Contracts.

Significant Acquisitions and Dispositions

Pursuant to the Option to Purchase Agreement thestsvas granted an option by the Optionor
to acquire a 100% interest in the Harmony Propeytpaying as follows:

Date Cash
$15,000 (paic
The later of March 29, 2013 or within 10 days df thsting | $15,00(

Date (on or before June 30, 2013).

Total: | $30,00(

Immediately upon closing of the Offering, the Issumtends on making the final $15,000
payment under the Option to Purchase Agreement.

The Optionor retained a 2% NSR royalty on the HarynBroperty. The Issuer has the option to
purchase the royalty at any time by making a payrteethe Optionor of a cash amount equal to
$1,000,000.

Trends

The Issuer anticipates that it will continue to erence net losses as a result of ongoing
exploration and general corporate and adminisgatosts and expenses until such time, if any, as
revenue generating activity is commenced. The tss@igure financial performance is dependent
on many external factors. Both the prices of, dredmarkets for, minerals are volatile, difficult to
predict and subject to changes in domestic andnat®nal political, social and economic
environments. These circumstances and events amalrially affect the future financial
performance of the Issuer. The Issuer is not ctlsramwvare of any trend, event or uncertainty that
can reasonably be expected to have a material sgleffect on the business, financial condition,
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or operating results of the Issuer other than arieed in this Prospectus and, in particular,
under the headingsRisk Factors and “Forward-Looking Statemerits

HARMONY PROPERTY
General

The Issuer’s business objective is to carry outré@mmendations of the Technical Report on
the Harmony Property. The Technical Report autfordris Kikauka, P. Geo. visited the
Harmony Property from March 11 to March 12, 2018riA2 to 6, 2012 and April 22 to 26, 2012
and is a “qualified person” and considered “indefgan” in each case within the meaning of NI
43-101. Prospective purchasers of the Offered Share encouraged to read the Technical
Report in its entirety. The tables and figuresnrefé to in the extract of the Technical Report can
be seen in the complete Technical Report whiclvaslable for review under the Issuer’s profile
atwww.sedar.com

The following information about the Harmony Progeg an extract from the Technical Report
which reviews among other things the geology of Haemony Property as well as surrounding
geologies and recommends a Phase 1 work programamiroposed budget of $254,650 that
includes compilation of historic data, geophysmalveying, trenching, blasting, and sampling on
the soil geochemical anomalies, and detailed gézdbgapping.

Property Description and Location

The Harmony Property is located approximately 16 tn22 km southwest of the town of
Campbell River, British Columbia, Canada (Figure The Harmony Property consists of six
contiguous Mineral Claims covering approximately18.2 hectares. The Mineral Claims are
registered in the Nanaimo Mining Division of BrhisColumbia on map sheets 092F.074 and
92F.084. Altamont is the 100% owner of the MingCéims. The Harmony Property Mineral
Claims were staked using the British Columbia Mahdritles Online computer Internet system.
With the British Columbia mineral claim staking & there can be no internal fractions or open
ground. The centre of the Harmony Property is ledait latitude 49° 49’ 12" N and 125° 18’ 03"
W longitude, located on NTS map sheet 092F14. Chata is summarized in Table 1; while a
map showing all the claims is presented in Figurdliamont is the 100% registered owner of
the Mineral Claims.

Table 1: Property Claim Information

Tenure
Number | Claim Owner Good To Date Area in Ha
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ALTAMONT EXPLORATION
916729 | H-1 | CORP. 2017/3un/15 250.19

ALTAMONT EXPLORATION
920795 | H-2 | CORP. 2017/3un/15 500.32

ALTAMONT EXPLORATION
920796 | H-2 | CORP. 2017/3un/15 500.28

ALTAMONT EXPLORATION
920794 | H-3 | CORP. 2017/3un/15 437.95

ALTAMONT EXPLORATION
920797 | H-4 | CORP. 2017/3un/15 520.98

ALTAMONT EXPLORATION
953288 | H-5 | CORP. 2017/3un/15 208.48

There has been no historical production on the tdaynProperty, and the author is not aware of
any environmental liabilities that have potentiatcrued from any historical activity. The autheor i
not aware of any permits obtained for the Harmorop®rty. A “Notice of Work and Reclamation
Program” application will be required to get a pierfar the proposed exploration work to be
carried out on the Harmony Property. As of the déthis report Altamont has informed the author
that they have not applied for these permits.

The author undertook a search of the tenure datheBritish Columbia government’s Mineral
Titles Online (MTO) web site which confirms the geatial locations of the claims boundaries
and that title did transfer from Andrew Molnar tdtanont.

In British Columbia, the owner of a mineral claicgaires the right to the minerals which were
available at the time of claim location and as r&di in the Mineral Tenure Act of British
Columbia. Surface rights and placer rights areimdtided. Claims are valid for one year and the
anniversary date is the annual occurrence of tteeafaecord (the staking completion date of the
claim). To maintain a claim in good standing th&irol holder must, on or before the anniversary
date of the claim, pay the prescribed recordingded either: (a) record the exploration and
development work carried out on that claim during turrent anniversary year; or (b) pay cash
in lieu of work. The amount of work required in thear one and two is $5 per hectare per year,
year 3 and 4 $10 per hectare, year 5 and 6 $1theetare, and $20 per hectare for each
subsequent year. Only work and associated costidocurrent anniversary year of the mineral
claim may be applied toward that claim unit. If tredue of work performed in any year exceeds
the required minimum, the value of the excess wxak be applied, in full year multiples, to
cover work requirements for that claim for addiibgears (subject to the regulations). A report
detailing work done and expenditures must be filitth, and approved by, the B.C. Ministry of
Energy and Mines.

The author is not aware of any historical productimm mineralized zones on the Harmony
Property. The author is not aware of any envirortaldrbilities associated with the Harmony
Property. Altamont is bound by the laws of the Hrog of BC concerning environmental
compliance.
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Accessibility, Climate, Physiography, Local Resoures, And Infrastructure
Access

The Harmony Property has good year round road adoas the city of Campbell River, British
Columbia. From the Inter-Island Highway, a seriésam lane gravel roads traverse through the
centre of the Mineral Claims. Logging roads provateess to the rest of the Mineral Claims.
Campbell River, Comox, and airports are located@pmately 18 km and 30 km respectively
from the Harmony Property.

Climate

The climate is typical of the eastern coast of \@aver Island, British Columbia, with warm and
dry summers, and mild winters with rain and snole Temperature in the summer averages 20
degrees Celsius, and in the winter averages +Xdsd@eelsius. In winters snow may reach 90 cm
(2.95 feet). Although the area normally has abdewvem months of snow-free conditions,
historical exploration has been successfully cotetl¢hroughout the year. Water is readily
accessible in the project area.

Physiography

The Harmony Property is located in low-lying, cahgerrain covered by second growth forest
and numerous logging blocks. Elevation across rabshe Harmony Property ranges between
200 and 650 metres above sea level (ASL); slopesnastly gentle to moderate. The amount of
rock outcrop is highly variable across the distréotd in most of the area ranges between 0 and
10%.

Local Resources and Infrastructure

The town of Campbell River is located approximatiyto 22 kilometres to the northeast of the

Harmony Property. The town and area have a longngpihistory and as such, most services are
readily available. The city of Comox with a popidatof 13,000 is located 30 kilometres east of

the Property. The Property size is sufficient toamemodate future mining operations, potential

tailings storage areas; potential waste dispossdsarand potential processing plant sites but
Altamont has to acquire surface rights to buildsth&cilities.

History

Historical Work 1986

In 1986 Joseph L. Paquet carried out a prospeptiogram on the Harmony Property. The work
consisted of the collection of 54 rock samples {Fég2) prospecting and rock sampling of
outcrops along the main rivers located on the Hagreroperty. (Paquet, 1987) Three samples

#1B, #1F, #5A all had assay results >10,000 ppnpeofSee Table 2 for selected assays for the
1986 program.
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Table 2: Select Rock Samples from Paquet

Sample | Map Nc rJ‘

ID Auppb | Auoz/t| Agppm Cupp Pb ppm Zn ppm
#1 B B 7 >1000C | 3 68
#1 F 4 16.2 >1000( | 2 38C
#5 A 5 1.€ >1000C | 2 33
DV-8 6 22 10.5 7371 8 30¢
#1 C 7 1.€ 439( 2 52
#1 A 8 14 392( 4 43
DV-12 |9 3 0.7 180¢ 2 32
DV-9 10 4 2.8 180z 3 10¢
DV-13 |11 1 2.4 147( 2 31
Har-3 12 5 K 99¢€ 8 10€
#2 A 13 0.4 69t 3 55
#1 H 14 0.4 64E 2 21
DV-1C | 15 1 0.7 52€ 9 11z

Historical Work 1988

A much larger property, which included the currel@rmony Property, was optioned from Mr.

Paquet by Visible Gold and Westmin Resources in7198 1988, Westmin Resources

commissioned line cutting and an airborne EM regigtmagnetometer survey over a large area
which included the Harmony claim area. The EM sym®pped numerous bedrock conductors
which occur as broad conductive units which are lmgmesented by the 7200 Hz resistivity data.
Numerous discrete thin conductive bedrock sourcesevalso identified. The conductors are
generally non- magnetic. The total field and enlkednmagnetic contour maps yielded valuable
information about the magnetic rock units and beklsiructures within the survey area (Wright,

1988).

Historical Work 1991

In 1991, the Harmony Property was held under opbgna joint venture between Westmin
Resources Ltd. and Visible Gold Inc. and was owlmgd.L. Paquet. The area of the Harmony
claims formed part of a larger claim position exliegy approximately 12 kilometres to the south.

The area mapped in 1991 covered what was thendctdke Harmony 17 claim and extended
about 200 metres into the west side of Harmonifrcl This area is currently covered by tenure
953288 (H-5), and tenure 916729 (H-1).

The 1991 programme was focused on epithermal &&inigar to other occurrences known in the

general Mount Washington area. Epithermal vein& witomalous precious metals were located
within the area both in bedrock and float along &e@reek on the former Harmony 17 and

Harmony 7 claims which are currently covered byterf53288 (H-5), and tenure 916729 (H-1).

The work reported 1991 was the first programme ntepldn this area.

Walker reported that an attempt was made to dogdass geological mapping and rock sampling
on all of Harmony 17 and a small part of Harmonyaid, area of about 500 ha, at a scale of
1:10,000. Progress was impeded by overgrown raeashouts, limited outcrop, and rain. Figure
4 summarizes the geological mapping performed bik®van 1991. Forty-six rock samples were
collected for which descriptions were provided amd included as Table 2. Assays were not
reported for this sampling programme. Regan Creak mapped at a scale of 1:2000 over a
nominal area of 20 ha, (Walker, 1991).
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Geological Setting and Mineralization

Regional Geology
After Green et al 2005

The Wrangellia Terrane is a complex and variabieie that extends from Vancouver Island to
central Alaska. Wrangellia is most commonly chagazed by widespread exposures of Triassic
flood basalts and complementary intrusive rockeéget al, 1977). Triassic flood basalts extend
in a discontinuous belt from Vancouver and Queearlotie Islands (Karmutsen Formation),
through southeast Alaska and the Kluane Rangesuthwest Yukon, and into the Wrangell
Mountains and Alaska Range in east and centralkaléNikolai Formation). This belt of flood
basalt sequences has distinct similarities andeéegnized as representing a once-contiguous
terrane (Jonest al, 1977).

The enormous exposures of the Karmutsen appeaepesent a single flood basalt event
(Richardset al, 1989). A mantle plume initiation model has beeoppsed for the Wrangellia
flood basalts based on (1) relatively limited gemuictal data, (2) the nature of the underlying
and overlying formations, (3) rapid uplift prior t@lcanism, (4) the lack of evidence of rifting
associated with volcanism and (5) the short dunatmd high eruption rate of volcanism
(Richardset al, 1991). The basalt flows are estimated to havetedua minimum volume of
1x106 kni (Panuska, 1990) within a maximum of five millioeays (Carlisle and Suzuki, 1974).

Widespread areas of British Columbia are undeflgithe distinctive flood basalt sequences of
the Karmutsen Formation (Figure 2). ApproximateB®® of northern and central Vancouver
Island consists of Karmutsen basalt (Barkerl, 1989). Exposures of the Karmutsen are also
extensive on the southern Queen Charlotte Islaaittspugh the base of the formation is not
exposed. On Vancouver Island, both underlying tslarc rocks of the Paleozoic Sicker Group
and the Karmutsen Formation are intruded by maifls thought to be associated with the
Karmutsen (Barkeet al, 1989). The Karmutsen Formation is commonly irgkred with small
lenses of marine sediments and is capped by shaler limestone (Carlisle and Suzuki,
1974).

The Karmutsen Formation forms thick flood-volcaserjuences throughout the densely-forested
regions of northern and central Vancouver Islandhe Tpredominantly extrusive, marine
sequences locally exceed 6000 m in thickness &Iardind Suzuki, 1974); however, extensive
faulting throughout the Karmutsen makes recondgtinctof the stratigraphic thickness
challenging. Diagnostic units of the Karmutsen aften divided into: (1) a lower member of
exclusively pillow lava (2500 £ 150 m); (2) a middhember of pillow breccia and aquagene tuff
(600-1100 m); and (3) an upper member of massigalbfiows (2600 + 150 m) (Carlisle &
Suzuki, 1974) (Figure 2).

Property Geology

The Harmony Property is underlain by Karmutsen Faiom basalt of Triassic age. The
Karmutsen basalt in the area includes massive flgillowed flows, and thinner beds of
hyaloclastite and pillow breccia. Layering is apgpaly shallow in dip. In the northeast portion of
the Harmony tenures, Upper Cretaceous Nanaimo Grastic sediments overlie the Karmutsen
basalt. The entire sequence of volcanic and sedanemocks is cut by Late Eocene- Early
Oligocene age Mt Washington Plutonic Suite, quditzite. Intrusive rocks are not known to
occur on the Harmony tenures (Figure 3).

The Upper Triassic Karmutsen Formation is a thieguence of metabasaltic (tholeiitic) rocks
that underlies a large part of Vancouver Island famchs all of the lower plate and part of the
middle plate on Mount Washington. Pillow lavas aiitbw breccias of this unit underlie part of
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the northeastern and southern lower slopes of thentain. Nowhere, apart from a few road cuts
in pillow breccia near the ski village, do they ¢oe the spectacular outcrops common
elsewhere on Vancouver Island. In many exposurestifows and original pillow fragments
have been deformed and brecciated and can onlgdndified by a few remaining characteristic
shapes and lighter coloured pillow rims. Nests wértg and epidote, very commonly found as
space-filling between pillows elsewhere, are adskihg. In many instances field identification of
pillow breccia and aquagene tuff is still possible the evidence of small devitrified, silica-
rimmed lava pellets visible with a hand-lens in tmatrix on a fresh surface. Low-grade
metamorphism of the basaltic rocks to prehnite-peityipe grade is generally believed to have
occurred in pre-Tertiary time and some retrograsEnge to yet lower chlorite grade may have
attended Tertiary faulting.
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Figure 2: Karmutsen Formation

Map of Vancouver Island showing exposures of flbadalt from the Karmutsen Formation (green) (after
Masseyet al, [2003a, 2003b]).
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The Issuer contracted Rio Minerals Limited to casty an exploration program from Febru.
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29 to April 26", 2012 consisting of the following (Figure 4):
1) Soil sampling occurred at three separate grideys:

* LH-12 Grid: 2,500 metres consisting of seven - 30 metre lines with 25 metre
stations oriented at 050° - 100 soil samples;

e LL-12 Grid: 18,550 metres, eighteen — 1000 to 18@f@re lines with 50 metre stations
oriented east-west - 394 soil samples;

* H-12 Grid: 4,225 metres, twelve - 325 to 400 métres with 25 metre stations oriented
north-south - 287 soil samples.

2) Hand-trenching and rock sampling at the LL-1B-12, H-12, and R-12 locations — a
total of 50 rock samples were collected;

3) Regional stream sediment sampling — 33 sampigsre 6); and
4) Regional prospecting and mapping — 50 rock sasnfftigure 5).

Goals for the field season were to verify and tmpibe previous geological work and to outline
new areas of possible mineralization. The town afmpbell River, B.C. acted as the base of
operations for the duration of the program.

Andris Kikauka, P.Geo. conducted the geologicaldfierk on the Harmony Property.
Geological fieldwork consisted of mapping and sangpbf the LH-12, LL-12, H-12, and Regan
Creek areas.

Rock Sampling Results

A total of 50 rock samples were collected by théhauduring 2012 exploration program. The
rock samples were taken from hand trenching ang shimpling across one metre or less and
from grab samples of angular float material witthia Property boundaries (Figure 5).

Sample locations and analytical results are shawhigures 5.
LH-12 Area (Lost Lake Geology Map)

The LH-12 area is located on the northwest porttbrmineral tenure 920796 immediately
northeast of Little Lost Lake. The grid area is ent@in by Karmutsen Formation basalt of
Triassic age. Locally, the Karmutsen Formation udels massive flows, pillowed flows, and
thinner (0.1-5 metre width range) layers of hyadstite and pillow breccia. Basalt textures are
amygdaloidal with 1-4 mm light colored secondarynemals including quartz, chalcedony,
calcite, & chlorite in a dark green to black colbgghaneritic groundmass. Variable amounts of
magnetite ranging from 0.1 - 0.5% by volume occsifOal - 0.2 mm sized disseminations in
basalt.

The LH-12 area is structurally dominated by a reglmormal fault that strikes northwest parallel
to the northeast shore of Little Lost Lake. Thetimaest trending fault is characterized by a cliff-
forming scarp and abundant carbonate vein/replageniéere is a north trending fault in the
northwest part of the grid area that may be a aaipifault related to the regional northwest
trend. The main direction of fractures/joints tremsbrthwest and dips steeply to the south. Local
topographic highs are elongated northwest.

The main alteration minerals present include seagndquartz, calcite, and chlorite.
Approximately 0.01 - 0.02% pyrite occurs as 0.1.5 6hm sized disseminations and fracture
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filling mineralization in the basalt. Trace amounfschalcopyrite and malachite occurs as late
stage fracture filling. A total of 11 rock chip aiteel samples were taken from surface outcrop
with the 3 highest copper values summarized iriahke below:

Table 3: LH-12 rock chip channel sample geochehainalysis highlights:

Sample ID | Width cm Auppb| Agppm| Cu ppn Pb ppm pmp | As ppm
164606 120 2.1 <0.1 252.3 0.9 55 3
164609 18 1.9 0.1 279.2 1.2 90 0.7
164612 15 9.4 <0.1 242.2 0.9 62 <0.5

Rock chip sample 164606 was taken at the baseeofailit scarp cliff and is located at a sail
sample station that returned a geochemical anad§§50.8 ppm Cu.

LL-12 Area (Lost Lake-Tsolum Creek Area)

The LL-12 grid area is located on the west andreémortions of mineral tenures 920796 &
920797 respectively. The grid area is underlairKBymutsen Formation basalt of Triassic age.
Locally, the Karmutsen Formation includes massiosv$, pillowed flows, and thinner (0.1-5
metre width range) layers of hyaloclastite andopillbreccia. Basalt textures are amygdaloidal
with 1-4 mm light colored secondary minerals indghgdquartz, chalcedony, calcite, & chlorite in
a dark green to black colored phaneritic groundm#ssiable amounts of magnetite ranging
from 0.1 - 1% by volume occur as 0.1 - 0.5 mm sidisdeminations in basalt (Figure 5).

The LL-12 area is structurally dominated by a regidault that strikes northwest, parallel to the
northeast shore of Lost Lake. The northwest trapdault contains minor amounts (0.1-1%)
carbonate-quartz veining. There is also localizedthwest trending faulting with a steep
southwest dip along the Tsolum River. The maindtiioa of fractures/joints trends northwest and
dips steeply to the south. Local topographic hateselongated northwest.

The main alteration minerals present on the LL-1i@d gnd area northwest of the LL-12 grid
include secondary quartz, calcite, chlorite, arikerand pyrolusite. Approximately 0.1 - 1%
pyrite occurs as 0.1 - 2 mm sized disseminatiorts fearcture filling mineralization hosted in
basalt and associated with alteration mineralscdramounts of chalcopyrite and malachite
occurs as late stage fracture filling. A total & tbck chip channel samples were taken from
surface outcrop and 8 rock - grab samples werentéken the LL-12 area. The three highest
copper values in rock chip samples are summarizéukitable below:

Table 4: LL-12 rock chip channel sample geochehapalysis highlights:

Sample ID Widthcm | Auppb| Agppm Cuppm Pb ppm pmp| As ppm
164616 100 6.1 <0.1 358.0 1.8 79 4.1
164620 60 10.8 0.6 356.3 0.9 19 1.9
164621 100 4.3 0.2 543.2 0.9 75 1.2

23



Rock chip sample 164621 was taken at the base effdhlt scarp cliff and is located
approximately half way between two soil sampleiatet that returned geochemical analysis of
257.8 and 223.7 ppm Cu.

Southwest LL-12 Area

The Southwest LL-12 area is located on the northyesgtion of mineral tenure 920797 and

about 600 metres southeast of Blue Grouse Lakeafdeis underlain by Karmutsen Formation
basalt of Triassic age. Locally, the Karmutsen Fairom includes massive flows, pillowed flows

and thinner (0.1-5 metre width range) layers ofltilastite and pillow breccia. Basalt textures
are amygdaloidal with 1-4 mm light colored secondainerals including quartz, chalcedony,

calcite, & chlorite in a dark green to black colbgghaneritic groundmass. Variable amounts of
magnetite ranging from 0.1-0.5% by volume occu®.ds0.2 mm sized disseminations in basalt.
A north-northeast trending fault is characterizgdabcliff-forming scarp and abundant quartz-
carbonate vein/replacement. Fractures/joints aatmmtiwith the fault zone contain secondary
chlorite, limonite, ankerite, sericite, pyrite, aaenopyrite (Figure 5).

Approximately 0.1% pyrite and arsenopyrite occuss Gal-1 mm sized disseminations and

fracture filling mineralization in quartz-carbonatttered basalt. One rock chip grab (angular
shaped float below the faulted cliff-forming scargjurned the geochemical analysis summarized
in the table listed below:

Table 5: Southwest LL-12 rock chip grab samplédnhddnts:

Sample ID Width (cm)| Au ppb Ag ppm Cu ppm Pb ppm ppm | As ppm

164666 grab 4.0 0.2 625.5 0.4 24 3.3

H-12 Area

The H-12 grid area (Figure 4) is located on thettssast portion of mineral tenure 920794. The
grid area is underlain by Karmutsen Formation has@allriassic age. Locally, the Karmutsen
Formation includes massive flows, pillowed flowslahinner (0.1-5 metre width range) layers of
hyaloclastite and pillow breccia. Basalt textures amygdaloidal with 1-5 mm light colored
secondary minerals including quartz, chalcedonigitea & chlorite in a dark green to black
colored phaneritic groundmass. Variable amountsagnetite ranging from 0.1 - 1.5% by
volume occur as 0.1-1 mm sized disseminations galbhaThe relative increase in magnetite in
the area of the Milkideal mineral occurrences afeected in a weak but well defined airborne
total field magnetic anomaly (source: Map place B@tp://www.empr.gov.bc.ca/Mining/
Geoscience/MapPlace. The magnetic anomaly covergritl area and correlates with increased
silicification (Figure 5).

The H-12 grid area is structurally dominated bytimaest trending fractures/joints with steep
dips to the southwest. The main direction of freesijoints in the H-12 area trends northwest and
dips steeply to the south. Local topographic higteselongated northwest.

The main alteration minerals present include: séapnquartz, calcite, chlorite, ankerite, and
pyrolusite. Approximately 0.1-1% pyrite occurs ag-2 mm sized dissemination and fracture
filling mineralization hosted in basalt and asstezlawith alteration minerals. Trace amounts of
chalcopyrite and malachite occurs as late stagduim filling. A total of 6 rock chip channel
samples taken from surface outcrop and 6 rock gaafiples were taken from the H-12 area. The
two highest copper values in rock chip samplesrmeal from geochemical analysis are
summarized in the table below:
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Table 6: H-12 outcrop rock chip channel sample beptcal analysis highlights:

Sample ID Width (cm) | Auppb| Agppm Cuppm Pb ppm ppm | As ppm
164629 50 54.4 3.2 324.3 28.2 176 979.6
164632 100 1.4 <0.1 270.7 1.0 82 11.5
164626 float 654.1 1.8 115.1 57.8 9 2066.7
164630 float 2094.8 2.0 30.7 35.7 471 8915.2

Rock chip float (grab) samples 164626 and 16463@a0o the first and second highest Au and
As geochemical analysis of all samples submittdet drigin of the float has not been identified,
but the angular shape of the float suggests tlimtdatively close to source.

Blue Grouse Lake area mineral occurrence:

Blue Grouse Lake area is located on the northwestop of mineral tenure 920797 and about
600 m southeast of Blue Grouse Lake. The areadenain by Karmutsen Formation basalt of
Triassic age. Locally, the Karmutsen Formation udels massive flows, pillowed flows and
thinner (0.1-5 metre width range) layers of hyadstite and pillow breccia. Basalt textures are
amygdaloidal with 1-4 mm light colored secondarynemals including quartz, chalcedony,
calcite, & chlorite in a dark green to black colbgghaneritic groundmass. Variable amounts of
magnetite ranging from 0.1-0.5% by volume occu®.ds0.2 mm sized disseminations in basalt.
A north-northeast trending fault is characterizgdabcliff-forming scarp and abundant quartz-
carbonate vein/replacement. Fractures/joints astmmtiwith the fault zone contain secondary
chlorite, limonite, ankerite, sericite, pyrite amgisenopyrite. Approximately 0.1% pyrite and
arsenopyrite occurs as 0.1-1 mm sized disseminatidrfracture filling mineralization in quartz-
carbonate altered basalt (figure 5). One rock ¢ghb (angular shaped float below the faulted
cliff-forming scarp) returned geochemical analygisnmarized in the table:

Table 7: Blue Grouse Lake rock chip grab sampteElgemical analysis highlights:

Sample ID Width (cm)| Au ppb Ag ppm Cu ppm Pb ppm ppm | As ppm

164666 grab 4.0 0.2 625.5 0.4 24 3.3
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Stream Sediment Survey

A regional stream sediment sampling was carriedtowgstablish the metal content of sediments
brought down by drainage systems in various aré#seaHarmony Property. The sediment survey
results indicated in Figure 6.

The stream sediment sampling programme on the HarnRwoject consisted of a total of 33
samples taken at 300-500 metre intervals alongmaajo secondary drainages. Four of the samples
taken contain elevated copper, gold, and arsehiesand are summarized in the following table:

Table 8: Stream Sediment Survey Follow-up:

Sample No.| Location-MTO # | Cu ppm | As ppm | Au ppb Drainage description
015 azimuth drainage located south of
SS 8100 Center of 920797 82.7 25.1 190.2Tsolum River.
E trending and bends to the N where
E portion of sample was taken, felsic dyke and
SS 8087 920794 2,418.7 236.0 325.3| silicified and pyritic float in creek.
250 metres E of ENE drainage, extensive carbonate &
SS 5525 920794 915.2 249.5 5.2 ankerite alteration in creek.
E portion of E trending drainage, possible west
SS 5227 920794 90.1 371.7 3.6 extension of SS 5525 sample.

The four samples listed above require detailedo¥olip exploration to explain the cause of
anomalous Cu-Au-As values in stream sedimentsabedr in a cluster near the eastern portion of
tenure 920794. A program of detailed stream sedis@mpling and geological mapping/sampling
is recommended to assess the causative souraeafssediment sample anomalies.

Soil Geochemical Survey

A total of 781 soil samples were collected fronethsoil grids at LH-12 (100 samples), LL-12 (394
samples), H-12 (287 samples) area (See Figurethddocations of soil grids).

Soil Geochemistry Results
H-12 Grid:
The H-12 grid is located in the southeast portibmimeral tenure 920794. A total of 287 samples
were taken at 25 metre intervals along north-soutmted lines spaced 50 metres apart for 12 lines
in total averaging 375 metres length for each line.
A summary of geochemical analysis of samples takethe H-12 grid is summarized as follows:
Au- 5 of 287 samples range from 93.4-996.5 ppbRgure 7)
Cu- 6 of 287 samples range from 119.4-154.4 ppm Cu
Elevated values in Au and As are located in thelsmst and northeast portion of the grid area.

These anomalies have not been defined and furdmepling is required to define their extent. The
gold in soil anomalies require follow-up hand-trieimg to determine their origin.
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LL-12 Grid:

The LL-12 grid is located in the central portionmineral tenures 920795 and 920796. A total of
394 samples were taken at 50 metre intervals aasgwest oriented lines spaced 100 metres apart
for 18 lines in total averaging 1050 m length facle line.

A summary of geochemical analysis of samples taketie LL-12 grid is summarized as follows:
Au- 11 of 394 samples range from 14-60.4 ppb AgyFe 8)
Cu- 56 of 394 samples range from 100-409 ppm Cu

Elevated values in Cu are located in the east alembrrtion of the grid area 200-300 metres west of
Lost Lake. This Cu soil anomaly is located alongieeep area of basalt outcrop along the west side
of the Tsolum River. The area was investigatedrank chip samples from the area contained trace
to 0.1% of chalcopyrite and trace amounts of matacihich partly explains the copper in soil
anomaly. There are several other zones of anom@&lous soil in the west central and north central
portion of the LL-12 grid.

Elevated Au and As values do not correlate withnasous Cu. Several Cu-As-Au anomalies occur
at the edge of the grid and additional soil sangpii® recommended to determine their extent.
Elevated Cu-Au-As values in soil should be handdhed to identify the cause of these soil
anomalies.

LH-12 Grid:

The LH-12 grid is located in the northwest portioh mineral tenure 920796. A total of 100
samples were taken at 25 metre intervals along 68Bhted lines spaced 100 metres apart for 7
lines in total averaging 300 metres length for dath

A summary of geochemical analysis of samples takethhe H-12 grid is summarized as follows:
Au- 5 of 100 samples range from 10.9-20.3 ppb Aguie 9)
Cu- 6 of 100 samples range from 112.9-350.8 ppm Cu
Elevated Cu values are located in the southwesiopoof the grid area. These anomalies have not
been defined and further sampling is required fmmdehe extent of the anomalies. The elevated Cu
is associated with a regional northwest trendingdt fand this structure requires further follow up

exploration. Hand trenching and further soil sampklong the surface trace of the regional fault is
recommended.
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Figure 6: Stream Sample Map
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Mineralization

There are several surface showings located on #rendhy Property. A description of mineralization
data available from 2006 exploration program arukeotistorical work carried out on the Harmony
Property is provided in the following sections:

Faults were exposed only in the bed of Regan Caedkin a rock quarry on Piggott Main. The faultd an
shears of widely differing attitudes are exposedhigse areas and are probably common but unexposed
throughout the area. Both steep and shallow dipfzinlts are important. Sheared basalt and gouase
mark fault planes. The Harmony Property is charasd by major NW trending extension and normal
faults. The faults and shears have widely differattjtudes from steep and shallow dipping faults.
Sheared basalt and gouge seams mark fault plameke Ibed of Regan Creek the exposed faults are
commonly, and often altered with quartz-carbonatieedte as late stage fracture filling extends salve
metres away from the fault. Some of these altesedtd host veins/veinlets of quartz-carbonate,nofte
containing sphalerite, galena, pyrite, chalcopyrgeey sulfide and realgar. Quartz-carbonate-sdiphi
mineralization is found in the bed of Regan Creélerg outcrops and boulders indicate epithermad styl
veins. The Harmony Property also hosts the HarnToagd Milkideal MINFILE occurrences. Reports of
previous geological fieldwork do not describe thartdony 7 and Milkideal occurrence, however several
samples taken returned geochemical analysis withiatdd gold-silver-copper-zinc values. The best
historic geochemical analysis revealed a sampléendof 2.91 grams per tonne gold, 46.97 grams per
tonne silver and 0.55 per cent zinc (Paquet, 1991).

Lost Lake and Little Lost Lake are located in thwrtheast portion of the Harmony Property. The two
lakes are situated adjacent to a major regiondl &ucture (azimuth 150 degrees). This regioaaltf
occurs on the east side of both lakes and exterkilsrietres to the southeast. Smaller scale faglign
localized adjacent to the regional fault. Near Lioske, the Tsolum River runs southeast and thexe ar
some southeast trending fault structures as welbagigate east trending faults that follow creeks.

The Lost Lake and Little Lost Lake grid areas arelarlain by amygdaloidal basalt with 0.1-1%
disseminated magnetite, 0.1-5% chlorite, 0.1-0.%8cite (as fracture filling), variable silicificaitin
consisting of 0.1-3% late-stage milky and partlaciquartz veining 0.1-3 cm width, minor vuggy dmar
and 0.1-1% disseminated & fracture filling pyritenior pyrrhotite). Occasionally, chalcopyrite,
arsenopyrite and malachite (secondary) occur aemigmations and blebs.

Geochemical sample grids emplaced during the 20dg8r@mme on Lost Lake and Little Lost Lake,
reveal elevated Cu in soil located near Tsolum Rinehe grid area 200-600 metres southeast of Lost
Lake and 150 trending regional fault immediatelytheast of Little Lost Lake. The copper in soil
anomalies at Lost Lake and Little Lost Lake arardef by sample analysis as having values greader th
112 ppm Cu, with a maximum value of 409.4 ppm CuLost Lake grid, and 350.8 ppm Cu on Little
Lost Lake grid. Bedrock in the area of anomalougpeo in soil anomalies consists of amygdaloidal
basalt with variable (0.1-5% by volume) quartz-italchlorite alteration, sparse disseminated &tfree
filling pyrite-pyrrhotite, and trace amounts of twpyrite, arsenopyrite & malachite.

DRILLING
Altamont has not performed drilling on the Harmdpperty to date.

SAMPLING PREPARATION, ANALYSIS AND SECURITY
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The author was present at the time of the 2012 wosgram and was responsible for the collectiorfll
the rock samples. The rock and soil samples welected at regular intervals from the potential
mineralized locations and other areas of geologittairest. Based on the author’s field work and the
results of the exploration work, the samples appebe representative of the sample locations atdit

The rock chip channel samples collected during 20&& placed in marked poly bags, sealed with zap
straps, placed into marked rice bags, double sealtdd zap straps, and shipped directly to Acme
Analytical Laboratories of Vancouver, British Colbia for Group 1DX2 - 31 element ICP analysis.

Stream sediment samples collected during this gumeze placed in Hubco silt sample bags, which were
then dried, placed into marked poly bags, sealdld nap straps, placed into marked rice bags, double
sealed with zap straps, and shipped directly to é&cdkmalytical Laboratories of Vancouver, British
Columbia for Group 1DX15 - 36 elements ICP analysis

Soil samples from the 2012 exploration work werkected from the “B” horizon, typically at a depoi
20-50 cm, with a shovel and spoon. Soil samplesvptsced in marked Kraft envelopes, which were
then dried, placed into marked poly bags, sealdld nap straps, placed into marked rice bags, double
sealed with zap straps, and shipped directly to écdkmalytical Laboratories of Vancouver, British
Columbia for Group 1DX15 - 31 element ICP analysis.

All the rock and soil samples collected during 2@kploration work were prepared and analyzed by
Acme Analytical Laboratories, which is an indepemtdeccredited laboratory located in Vancouver, BC.
Canada. Acme Analytical Laboratories is currentggistered with ISO 9001:2000 and ISO/IEC

17025:2005 accreditation which requires implemenéind maintaining a quality assurance system shat i
compliant with one of the three applicable modeés (SO 9001, 9002 or 9003).

Each soil sample was dried and sieved to providé&@mmesh fraction. A 30 gm split was collectedriro
the -80-mesh fraction. All samples were leachedh W@ml 2-2-2 HCL-HNG-H,O at 95C for one hour
and then diluted to 200ml. (Acme analysis code GrbiDX).

All rock samples were crushed to -10 mesh follodwegbulverizing a 250-gram split to -150 mesh (95%).
A 30-gram cut of the -150-mesh material from eaaingle was then analyzed for Group 1DX2 - 31
element ICP analysis. (Acme Analytical Laboratodaealysis code Group 1-DX2).

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

The sample preparation, security and analyticatqutores used by the laboratories are considerepgiatte
by the author for the 2012 exploration work as cmted by Altamont.

During the March-April, 2012 Harmony explorationogramme, a total of 50 rock samples were
collected by the author and were placed in marlad Ipags. All the rock samples were under the care
and control of the author and a witness sampleacheock sample was retained and is available for
viewing. The samples were prepared and analyzefichye Analytical Laboratories in Vancouver, BC.
Canada using analytical code 1DX2.

For the present study, the sample preparationrisgeand analytical procedures used by the labdeg@re
considered adequate. No officers, directors, enggl®yor associates of Altamont were involved in samp
preparation. The samples are considered to besmegive of dominant mineralization type expeasd
the Harmony Property.
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Geological work was performed on the Harmony Prigpby the author. The samples collected are
considered to represent the possible types of alization present on the Harmony Property.

The author was present at the time of the 2012 woogram and was responsible for the collectioallof

of the rock samples. The rock and soil samples wehected at regular intervals from the potential
mineralized locations and other areas of geologitairest. Based on the author’s field work and the
results of the exploration work, the samples appebe representative of the sample locations atdit

The samples were delivered to Acme Analytical Labanies labs in Vancouver, an accredited laboratory
in Canada, for Group 1DX2 — 36 elements ICP-MS.

MINERAL PROCESSING AND METALLURGICAL TESTING

The author has not found any evidence of mineratgssing and metallurgical testing on the Harmony
property.

INTERPRETATION AND CONCLUSIONS

The Harmony Property lies within a geological atvdctural environment located proximal to the dioli
Mount Washington-Domineer deposit. The Harmony Brggpmineral claims contain the Harmony-7 and
Milkideal mineral showings.

The data presented in this report is based on ghedi assessment reports available from the British
Columbia Ministry of Mines, Minfile data, the Gegioal Survey of Canada, and the Geological Survey
of BC. Data was collected by the author from wookducted during March and April of 2012 on the
Harmony Property. The historical information andadeollected during the course of present study is
considered sufficient to provide an opinion abdu¢ tmerit of the Harmony Property as a viable
exploration target.

The mineralization found on the Harmony Propertyynh@ve formed as mesothermal veins along
structures related to Middle Jurassic thrust famiésginal to ophiolitic crustal and or mantle litbgies.
The most applicable deposit model considered ferHlarmony Property is Au-Cu Vein model which
requires a systematic exploration approach by wtaeding local geology, structure, alteration, and
geochemical trends. The available historical dathraports suggest that the distribution of manyaral
deposits in south-eastern British Columbia is ailgtd, at least in part, by deep crustal structuiés
crustal structures appear to have controlled theillution of granitic magmas, outflow of hydrothre
fluids, and the formation of a variety of minerajpasit types.

The stream sediment survey results indicated thatHarmony area stands out in terms of relative
concentration of gold, copper, and lead.

The 2012 exploration work has outlined soil geodeairanomalies on all three exploration grids amd i
the Regan Lake area. The highest areas of anomgdmehemical response may indicate areas of buried
undiscovered mineralization and should be invest@ay a program of thorough geophysical surveying,
prospecting, trenching, and more detailed geocledfgeophysical surveys in the areas of greatest
interest.

Based on the review of the historical data andliesdi present study, it is concluded that the Hamn
Property is a property of merit and possesses d gotential for discovery of copper, gold and other
mineralization. Good road access and availabifitsygloration and mining services in the vicinitpkes

it a worthy mineral exploration target.
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The author is of the opinion that the present shalymet it original objectives and provides thgidéor
listing on the TSX Venture Exchange.

RECOMMENDATIONS

In the qualified person’s opinion the charactertioé Harmony Property is sufficient to merit the
following phased work program. This can be accosmgd through a two phase exploration program,
where each phase is contingent upon the resulteqdrevious phase.

Phase 1 — Data Compilation, Geophysical Surveyifiggnching and Sampling

The suggested Phase 1 work program includes cdtiopilaf all the historical geological, geophysical
and geochemical data available for the Harmony &tgpand rendering this data into a digital dasaba
in GIS formats for further interpretation. This \Wwawill include georeferencing historical surveydsgij
samples, trenches, geophysical survey locatiomsdatailed property geological maps.

The fieldwork component of this phase will inclugeophysical surveying, geological mapping, and
trenching and sampling as warranted on the soitlggmical anomalies, geophysical survey trends, and
historical trenching and locations. The intent loistwork would be to define the relationship ofl soi
geochemical anomalies with the underlying and esgdedrock mineralization. A 20-line kilometre 3-D
Induced Polarization ground geophysical surveyippsed as part of this exploration. This work $tiou
be carried out on the following target areas: LH{112-12, south of Regan Lake, and the H-12 areas. A
well, continue to map, prospect, and sample thieegpitoperty.
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BUDGET - Phase 1

Item Unit Rate Number | Total ($
of Units
GIS Software Licensir Lump Sun $2,50( 1 2,50(
Maps production and Rep Lump Sun $10,000 |1 10,00(
Bond and permittin Lump Sun $10,00( |1 10,00(
3-D IP Geophysical Surve line-km $3,50( 2C 70,00(
Geological mapping an| days $1,10( 35 38,50(
Prospecting 2 persons crew
Geologis day: $60( 35 21,00(
Assaying rock sample samplt $3E 50C 17,50(
Trenching days $1,00( 1C 10,00(
Accommodation and Me: day:s $20( 10t 21,00(
Vehicles : 2— 4x4 truck: days $30( 30 9,00(
Supplies and Rent: Lump Sun $7,00( 1 7,00(
Report: Lump Sun $15,000 |1 15,00(
Subtota $231,50!
Contingency (10% $23,15(
Total (Canadian Dollar $254,65I

Phase 2 — Diamond Drilling and Extension of Surv&rids

Contingent upon favourable results from the Phaseodk program, a carefully thought out Phase 2
program would include extension of the previouscfpemical and geophysical surveys, and diamond
drilling. The scope of work and cost of this phagid be based upon the findings of the Phase 1
exploration programme and is expected to be $300,00
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USE OF PROCEEDS

Funds Available

The gross proceeds of the Offering to the Issudirbei $750,000. The estimated net proceeds of the
Offering to the Issuer after deduction of the aptited Agent's Commission of $60,000 will be
$690,000.

The total funds available to the Issuer at theeclufsthe Offering including the estimated workirgpital
of approximately $105,479* as at October 31, 201@ the net offering of $690,000 are estimated to be
$795,479.

*This figure takes into account the $15,000 HarmBngperty payment which has been accrued as antuiability in the June
30, 2012 audited financial statements. The $15v@0®e paid for the Harmony Property on the ListiDate.

Principle Purposes

The available funds will be used to fund, in ordépriority, the estimated expenditures during et
12 months of operations, which we have budgeteddgdollows:

Expenditure Minimum (3$)
Pay the balance of the costs of the Offefihg 80,000
Pay the estimated cost of the recommended workam'§ 254,650
General and administrative expenses for next 12imson 177,000
Unallocated working capital 283,829
TOTAL $795,479

1) Includes the balance of legal, printing and audétts. See “Plan of Distribution”.

2 See “Harmony Property”.

3) See “Harmony Property — Recommendations”

The Issuer expects to incur approximatly’,750in general and administrative costs on a monthgjsha
to cover the expenses of operating as a public aosnpver the next twelve (12) months. A breakdown
of the estimated general and administrative castthit period is as follows:

(%) (%)

Monthly Annual
Audit Expense 2,000 24,000
Management Fee 8,500 102,000
Rent 1,500 18,000
Legal 500 6,000
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$) ($)

Monthly Annual
Miscellaneous Office and Supplies 250 3,000
Transfer Agent and Regulatory Filing Fees 1,500 18,000
Travel and Accommodation 500 6,000
Total: $14,750 $177,000

The Issuer had a negative cash flow from operatain$31,829 for the year ended June 30, 2012 and
$27,785 for the three months ended September 3@, Zhe Company anticipates that, as a junior rainer
exploration company, it will continue to have négabperating cash flow in the future and the ani®un
allocated to the recommended exploration programménuse of funds table above will be used to fund
such negative operating cash flow. See aRisk Factors — No History of Earnings

Business Objectives and Milestones

The business objectives the Issuer expects to\achising the available funds are to: (i) compléte t
Offering; (ii) obtain a listing of the Common Sharen the Exchange and (iii) complete the work oygr
recommended in the Technical Report.

The Issuer’s business objectives of completingQFfering and listing on the Exchange will occur thie
Closing Date and the Listing Date respectively. Tost of covering administrative costs for thetfirs
12 months following listing is estimated $177,000 The Issuer's business objective of completing the
recommended work program on the Harmony Propextyriently expected to occur over the course of one
year following the Closing Date. The cost for teeammended Phase | work program as set out in the
Technical Report is estimated at $254,650.

Event Time Frame
Closing of the Offering Within 90 days of issuamdeeceipt for final Prospectus

To carry out the recommendations of Within one year of listing the Shares on the Exgjean
the Technical Report on the Harmony
Property

See ‘Our Businessand “HarmonyProperty'.

MANAGEMENT DISCUSSION AND ANALYSIS

The following discussion and analysis includes riitial information from, and should be read in
conjunction with, the financial statements of thsuer and the notes thereto, appearing elsewhéhesin
Prospectus, as well as the disclosure containesughiout this Prospectus. The Issuer’'s financial
statements have been prepared in accordance wéthational financial reporting standards (IFRS).
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Annual Information

The following table is a summary of selected finahinformation for the Issuer for the period from
incorporation on January 16, 2012 to June 30, 284@ for the three month period ending September 30
2012. The information presented below has been srined from the Issuer’s audited yearend financial
statements for the period from incorporation oruday 16, 2012 to June 30, 2012, and for the uneddit
financial statements for the three months endedteBdger 30, 2012, included elsewhere in this
Prospectus.

Period from
Three months ended incorporation to
September 30, 2012 June 30, 2012
(unaudited) (audited)
Gain (Loss $ (15,199 $ (82,830
Loss per Share (Basic and Dilut (0.00 (0.02
Total Asset 308,97: 331,17(
Total Lon¢-term Liabilities Nil Nil
Number of Shares Outstand 6,120,001 6,120,001

Management’s Discussion and Analysis

The following information should be read in conjtion with the Issuer’s audited financial statemdats
the period from incorporation on January 16, 2@idune 30, 2012 and the Issuer’s unaudited finhncia
statements for the three month period ended SepgteB 2012 and related notes.

The following management discussion and analysthefinancial condition and results of operatiofs
the Issuer was prepared by management of the I§ssed on information available as at October *,
2012.

Overall Performance

The Issuer was incorporated on January 16, 201Zrutite Business Corporations Ac{British
Columbia). The Issuer is engaged primarily in tlhisibess of evaluating, acquiring and, if warranted,
developing natural resource properties in Britishiuthbia. The Issuer holds, subject to a 2% NSR
royalty , an option to acquire an undivided 100%iest in and to the Harmony Property, an explonati
property situated in British Columbia as furthesctébed under the headin@tir Business Following
completion of the Offering, the Issuer plans todumt the Phase | recommended work program on the
Harmony Property, the details of which are describehe Technical Report. Sedarmony Property,

The Issuer has made an application to have itseSHigted on the Exchange. The Issuer is an exjoara
stage company and has generated no revenues to date

Results of Operations

During the period from incorporation to June 30120and for the three months ended September 30,
2012, the Issuer was primarily involved with acingrinterests in a mineral property, the Harmony
Property, and taking the necessary steps to prdparéne Offering. SeeOur Business In order to
commence preparation for the Offering, the Issaésed net proceeds from sales of Shares totaling
$327,000.

During the period of incorporation on January 1612 to June 30, 2012, the Issuer’s net loss and
comprehensive loss was $82,830. The Issuer recaxieehses of $82,830 that is mainly comprised of
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the following: office and miscellaneous of $830,ofessional fees of $12,000, rent of $3,000,
management fees of $7,000, share based compensdti®®0,000. The general and administrative
expenses primarily related to the Issuer’s prefmardbr an initial public offering of its Shares.

During the three month period ended SeptembeRB@0D2, the Issuer’s net loss and comprehensive loss
was $15,199. The Issuer recorded expenses of H152d is comprised of the following: office and
administration of $201, management fees of $10,804,rent of $4,500. The general and administrative
expenses primarily related to the Issuer’s prefmardbr an initial public offering of its Shares.

As at September 30, 2012, and the date hereog there 6,120,000 Shares issued and outstanding.

During the three months ended September 30, 2B&2Z;ompany incurred a loss of $15,199 which was a
decrease from the loss of $22,807 incurred dufliegtiree months ended June 30, 2012. This is ynainl
due to the decrease in professional fees assoeidttethe annual audit of the financial statements.

Liquidity and Capital Resources

The Issuer is a mining exploration and developneentpany with no revenue producing properties and,
consequently, does not generate operating incomeash flow. The Issuer has incurred losses since
inception. The only current source of revenue tergst earned on its cash deposits. The Issuaehed
upon the issuance of equity capital to provide \waglcapital to fund the Issuer’s operations.

For the period from incorporation on Januaryl6,2¢4 June 30, 2012 and the three months ended
September 30, 2012 the Issuer’s capital resouregs Wimited to the $327,000 raised from the sale of
Shares. Since the Issuer does not expect to gersrgtrevenue in the near future, it will continoeely
primarily upon the sale of Shares to raise capifakere can be no assurance that financing will be
available to the Issuer when required or at all.

As at September 30, 2012, the Issuer is commitidddur $38,121 in eligible expenditures in order t
complete obligations entered into pursuant to ftaveugh share purchase agreements. Other than this
commitment and as described under the heading Uf$roceeds” the Issuer does not have any other
commitments for material expenditures over the medong term and none are presently contemplated
over and above normal operating requirements. Btienated balance of the costs of this Offering of
$80,000, the $254,650 cost of the proposed Phameplbration program, the property payment of
$15,000 payable pursuant to the Option Agreemethttlam estimated general and administrative costs to
be incurred by the Issuer for the 12 months follmyvcompletion of the Offering of $177,000 are all
expected to be paid from the net proceeds of thferidg. Upon completion of the Offering, it is
expected that the Issuer will have available fuoid$814,392. The Issuer believes that this amodilht w
be adequate to meet its business objectives alecprd working capital and other cash requiremtarts
the 12 month period following completion of the €fhg. There can be no assurance, however, thed the
funds will be sufficient and the Issuer may havedek additional means of financing, including dabt
equity financing. SeeRisk Factors.

Off Balance Sheet Transactions

The Issuer has no off-balance sheet arrangements.
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Transactions with Related Parties

During the three months ended September 30, 20&2|ssuer entered into the following transactions
with related parties:

Paid or accrued management fees of $10,500 to éusige, a private company owned by Messrs.

Sojonky and Kottmeier, directors of the Issuer parg to the Management Services Agreement. Paid or
accrued rent of $4,500 to Progressive, a privatapamy owned by Messrs. Sojonky and Kottmeier,

directors of the Issuer, pursuant to the Officevi8erAgreement.

Key management personnel compensation

September 30
2012
Rent and management f $ 15,00(

During the period of incorporation to June 30, 20th2 Issuer entered into the following transaction
with related parties:

Paid or accrued management fees of $7,000 to Risiges a private company owned by Messrs. Sojonky
and Kottmeier, directors of the Issuer pursuarthtoManagement Services Agreement. Paid or accrued
rent of $3,000 to Progressive, a private compangealby Messrs. Sojonky and Kottmeier, directors of
the Issuer, pursuant to the Office Service Agregmen

Key management personnel compensation

June 30,
2012
Rentand management fe $ 10,00(

Financial Instruments

As at September 30, 2012, the Issuer's financiatriments were comprised of cash and accrued
liabilities. The carrying value of accrued liabds approximates their fair value due to their shem
maturity. The Issuer is exposed in varying degtees variety of financial instrument and relatesksi.
Those risks and management’s approach to mitig#tioge risks is as follows:

i) Credit risk

Credit risk is the risk that one party to a finahénstrument will fail to discharge an obligation
and cause the other party to incur a financial. |d$® Issuer's exposure to credit risk is in its
cash balance held. Cash is held with a Canadiak, lamnch is a high credit quality financial
institution. The Issuer does not believe it hasi§igant credit risk with respect to its cash.

43



i) Interest rate risk

The Issuer has cash held in bank account. Therlsseiposure to interest rate risk relates to its
ability to earn interest income on cash balancegable rates. The fair value of the Issuer’s cash
is not significantly affected by changes in shertt interest rates. The income earned from the
bank account is subject to movements in interéssralthough the effect would be insignificant.

iii) Liquidity risk

Liquidity risk arises through the excess of finahabligations over available financial assets due
at any point in time. The Issuer’s approach to rgampliquidity risk is to ensure that it will have
sufficient liquidity to meet liabilities when dufs at September 30, 2012, the Issuer had a cash
balance of $117,807 and accounts receivable oB$3® settle current liabilities of $20,000. All

of the Issuer's accounts payable relating to egbion and evaluation of assets and other
accounts payable and accrued liabilities are dtigimwbne (1) year.

iv) Price risk

The value of the Issuer’s interests in mineral props is related to the mineral price and the
outlook for these minerals. Mineral prices havedmisally fluctuated widely and are affected by
numerous factors outside of the Issuer’s contnaluiding, but not limited to, industrial and retail
demand, forward sales by producers and speculdéwed, of worldwide production, short-term
changes in supply and demand because of specul&tedging activities and certain other
factors. The Issuer is not actively managing itscwdity risk.

V) Sensitivity analysis

Based on management’s knowledge of and experientte ifinancial markets, management does
not believe that the Issuer’'s current financiakrimments will be materially affected by credit
risk, liquidity risk or market risk.

Accounting Policies

Detailed disclosure of the Issuer’s significantaetting policies is included in note 2 to the aedit
financial statements included in and forming patha Prospectus.

Accounting Standards Issued but not yet Effective

A number of new standards, amendments to standadisnterpretations have been issued, but are not
yet effective and have not been applied in prepathese financial statements. None of these are
expected to have a material effect on the finarstatbments of the Issuer.

IFRS 9 -Financial Instrumentgovers the classification and measurement of fizhrassets as part of its
project to replace IAS 3%inancial Instruments: Recognition and MeasuremémtOctober 2010, the
requirements for classifying and measuring finantigbilities were added to IFRS 9. Under this
guidance, entities have the option to recognizarfimal liabilities at fair value through earnindfsthis
option is elected, entities would be required teeree the portion of the fair value change duewao o
credit risk out of earnings and recognize the changother comprehensive income. IFRS 9 is effectiv
for the Issuer on October 1, 2013. Early adoptpdrmitted and the standard is required to beieppl
retrospectively. There will be no significant impé#we Issuer upon implementation of the issueddstath
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IFRS 10 —Consolidated Financial Statementsplaces the guidance on control and consolidated i
IAS 27, Consolidated and Separate Financial Statemeautsl SIC-12Consolidation — Special Purpose
Entities IFRS 10 changes the definition of control undeéR$ so that the same criteria are applied to all
entities to determine control. The Issuer anti@pathat the adoption of this standard will have no
material impact.

IFRS 11 —Joint Arrangementseplaces IAS 3linterests in Joint Ventured=RS 11 reduces the types of
joint arrangements to two: joint ventures and joamterations. IFRS 11 requires the use of equity
accounting for interests in joint ventures, elining the existing policy choice of proportionate
consolidation for jointly controlled entities undé&S 31. Entities that participate in joint opecats will
follow accounting much like that for jointly contled assets and jointly controlled operations under
IAS 31. The Issuer anticipates that the adoptiothigfstandard will have no material impact.

IFRS 12 —Disclosure of Interests in OthdEntities sets out the disclosure requirements for entities
reporting under IFRS 10 and IFRS 11, and replabesdisclosure requirements currently found in
IAS 28, Investments in Associates. The Issuer guaties that the adoption of this standard will hage
material impact.

IFRS 13 —Fair Value Measuremergets out a framework for measuring fair value #rel disclosure
requirements for fair value measurements.

IAS 1 - Presentation of Items of Other Comprehensive IncolmeJune 2011, the IASB issued
amendments to IAS1 Presentation of Financial Stamésnto split items of other comprehensive income
(OCI) between those that are reclassified to incangkthose that are not. The standard is requirde t
adopted for periods beginning on or after July@l2 The Issuer is currently evaluating the imphat

the standard may have on its financial statements.

IAS 12 —Income Taxegprovides a practical solution to determining teeavery of investment properties
as it relates to the accounting for deferred incoaxes. This amendment is effective for annualqgoisri
beginning on or after October 1, 2013, with eamidoption permitted. The Issuer does not anticiffate
amendment to have a significant impact on its forstatements.

Other MD&A Requirements

Additional Disclosure for Venture Issuers withoigrifficant Revenue

The components of expensed exploration costs agerided in the financial statements of the Issuer
included in this Prospectus. The details of genarad administrative expenses are included in the
consolidated statement of loss, comprehensivediodsleficit in the financial statements of the éssu
Disclosure of Outstanding Security Data

As at the date of this Prospectus, the Issuer haslass of share capital, being an unlimited nurobe
Shares without par value, of which 6,120,000 Sharesurrently issued and outstanding. Other than t
Agent's Warrants and the Incentive Stock Optiom® Issuer has no securities convertible into, or

exercisable, to acquire its Shares. Seestription of Securities Distribute@nd “Options to Purchase
Securities.
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Additional Disclosure for Junior Issuers

The Issuer has had negative cash flow since incatipa. The proceeds raised under this Prospectus a
expected to fund the operations of the Issuer fperdod of 12 months after completion of the Ofiigri
See Use of Proceeds-Principal Purpose$or detailed information concerning the generalda
administration expenses for the 12-month periolbfohg the completion of the Offering. The estinthte
total operating costs necessary for the Issuechege its stated business objectives during thedgth
period subsequent to the completion of the Offeis@pproximately $814,392, including all material
capital expenditures during that period.

PLAN OF DISTRIBUTION

Pursuant to the Agency Agreement da#d®, 2012, between the Issuer and the Agent, the idsae
appointed the Agent to act as its exclusive agewoffer for distribution in the Selling Jurisdictis, on a
commercially reasonable efforts basis, 5,000,00@réd Shares for sale to the public by the Ageminat
Offering Price of $0.15 per Offered Share. Theéssull pay the Agent an Agent's Commission eqaal t
8% of the gross proceeds of the Offering in cadie Agent will also be issued100,000 Compensation
Shares upon the closing of the Offering. The Adeag been granted the Agent's Warrant to purchase
500,000 Shares which is equal to 10% of the agtgegamber of Offered Shares sold under this
Prospectus at an exercise price of $0.15 per Shar@ period of twenty-four months from the Listing
Date. The Agent has been paid a Work Fee of $10p0@ HST and $15,000 for legal and corporate
finance expenses which will arise from its duties Aggent in connection with the Offering for an
aggregate total of $26,200 as a non-refundablesitepo

This Prospectus qualifies for distribution the Cemgation Shares and the Agent’s Warrants in the
Selling Jurisdictions to the extent permitted by4F101. NI 41-101 restricts the maximum number of
securities which may be qualified under a prosgebieing issued to an Agent as compensation to not
more than 10% of the number of securities beingreff. For the purposes of this Offering, the
Compensation Shares and Agent’s Warrants totalntp 0% of the number of Offering Units sold are
Qualified Compensation Securities and are qualifidedlistribution by this Prospectus. To the extidait

the Agent is entitled to receive securities as camsption exceeding 10% of the Offered Units, those
securities exceeding the 10% threshold will not Qealified Compensation Securities, will not be
gualified for distribution under this Prospectusdawill be subject to a four month hold period in
accordance with applicable securities laws.

The obligation of the Agent under the Agency Agreatmay be terminated at its discretion on thesbasi
of its assessment of the state of financial marketspon the occurrence of certain stated everite. T

Agent has reserved the right to offer selling grqapticipation in the Offering to other registered
representatives. Any fee paid to such selling graiilb be paid by the Agent out of the Agent's

Commission. The Offering Price was determined lyotiations between the Issuer and the Agent.

Subscriptions will be received subject to rejeciiomvhole or in part and the right is reservedltase the
subscription books at any time without notice.

The Agent hereby conditionally offers, as Agent loehalf of the Issuer, the Offered Shares on a
commercially reasonable efforts basis, subject rior gsale if, as, and when issued. The Closing is
conditional upon, among other things, the recefudbscriptions for 5,000,000 Offered Shares nerlat
than 90 days after the final Prospectus receipt.détthe Offering has not been fully subscribed th
Agent shall promptly return the proceeds of sulpgici without interest or deduction.
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The purchase price of the Offered Shares beingeaaffeinder the Offering was determined by arm’s
length negotiations between the Company and thentAgéhe Agent did not require, suggest or consent
to the decision of the Company to offer the OffeRithres under the Offering. The Company is not
indebted to the Agent. The proceeds of the Offewiiignot be used for the benefit of the Agent imya
manner, except that the Agent will, on Closingted Offering, in consideration for acting as agerte
Offering, receive the Agent’s Commission in the amtoof 8% of the gross proceeds from the Offering.
The Issuer has already paid a Work Fee of $10,089 ST. In addition, the Agent will receive the
Compensation Shares and the Agent’s Warrants ¢quad% of the number of Offered Shares sold
pursuant to the Offering, with each of the ageWarrant entitling the Agent to purchase one Shaee a
price of $0.15 for a period of two years from Chagi

As at the date of this Prospectus, the Issuer doebkave any of its securities listed or quoted; hat
applied to list or quote any of its securities, atwks not intend to apply to list or quote any tef i
securities, on the Toronto Stock Exchange, a U&ketplace, or a marketplace outside of Canada and
the United States of America other than the Altévealnvestment Market of the London Stock
Exchange or the PLUS markets operated by PLUS N&f&eoup plc.

The Shares offered hereby have not been and wib@oegistered under the United Stedesurities Act
of 1933 as amended, and may not be offered or sold witlérUnited States or to U.S. persons except in
certain transactions exempt from the registratemuirements of the United Statescurities Act of 1933

LISTING APPLICATION

Concurrent with the filing of this Prospectus, thsuer intends to make an application to list thar&s
on the TSX-V. Listing will be subject to the Issdalfilling all of the listing requirements of thESX-V
which include completion of the distribution of thenimum number of public shareholders.

DESCRIPTION OF SHARE CAPITAL
Authorized and Issued Share Capital

The Issuer is authorized to issue an unlimited remad Shares without par value, of which 6,120,000.
Shares are issued and outstanding as fully paichanéissessable as of the date hereof.

Common Shares

All of the Shares of the Issuer rank equally agdting rights, participation in a distribution dfet assets
of the Issuer on the liquidation, dissolution onding-up of the Issuer and the entitlement to diidks.
The holders of the Shares are entitled to recedtiee of all meetings of shareholders and to attmd
vote such Shares at the meetings. Each Sharescuaitieit the right to one vote. The Shares dohwote
pre-emptive rights and are not subject to redemptitolders of the Shares are entitled to receiwh su
dividends as may be declared by the board of direatut of funds legally available therefore. le th
event of dissolution or winding up of the affaiffstibe Issuer, holders of the Shares are entitleshtoe
rateably in all assets of the Issuer remaining afégment of all amounts due to creditors.
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DESCRIPTION OF THE SECURITIES DISTRIBUTED

The Offering consists of 5,000,000 Shares. Forszrggion of the attributes of the Shares, see
“Description of Share Capital

DIVIDEND POLICY

There is no restriction that would prevent the dssiiom paying dividends on its Shares. To date, th
Issuer has not paid any cash dividends. The Iskes not anticipate paying any further dividendthan
foreseeable future. The Issuer expects to retaieatnings to finance future growth and when apjatgp
retire debt. Any future determination to pay divide will be at the discretion of the Board of Dimes
and will depend on the capital requirements oflfiseier, results of operations and such other facer
the Board of Directors considers relevant.

PRIOR SALES

The Company has issued the following Shares simoogporation:

Date Number of Price Total Total Cash
Shares per Share Issue Price  Consideration
January 24, 2012 & $0.01 $0.01 $0.01
February 21, 2012 1,500,098 $0.01 $12,500 $12,500
March 2, 2012 3,000,068 $0.05 $150,000 $150,000
June 5, 2012 1,620,000 $0.10 $162,000 $162,000

Notes:

M

@

®

©)

®)

This share was issued to the incorporator of theds Krister Kottmeier, and was subsequently dettand returned to
Treasury.

1,500,000 of these Shares are subject to escravictiems. See “Escrowed Securities and Other SgesirSubject to
Resale Restrictions”.

250,000 of these Shares are owned by Pink Holdimgsa private company wholly owned by Derek Gik?250,000 of
these Shares are owned by Dundarave Holdingsdmriyvate company wholly owned by Toma S. Sojordnd 250,000
of the Shares are owned by UnityWest Capital Markéd., a private company wholly owned by Kristerkfottmeier.

3,000,000 of these Shares are subject to escravictiesis. See “Escrowed Securities and Other SgesirSubject to
Resale Restrictions”.

400,000 of these Shares are owned by Pink Holdimgsa private company wholly owned by Derek C.kP#00,000 of
these Shares are owned by UnityWest Capital Maikiets a private company wholly owned by Krister Kottmeier;
400,000 of these Shares are owned by Tyro IndssBap., a private company wholly owned by DerdckStrickland;
400,000 of these Shares are owned by Sojonky Sariitl., a private company wholly owned by Tom&&onky.

See Options to Purchase Securitlaggarding 1,100,000 Incentive Stock Options gedrty the Issuer.
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CAPITALIZATION

The following table sets forth the share and logpital of the Issuer as at June 30, 2012 and atateof
this Prospectus. There is no long term debt. Thé tahould be read in conjunction with the audited
financial statements of the Issuer appearing elsesvim this Prospectus.

Amount Amount Amount Outstanding as at the date
Outstanding as  Outstanding as at hereof assuming completion of the
Designation of Amount at June 30,2012  the date hereof Offering
Security Authorized (audited) (unaudited) (unaudited)
Shares Unlimited 6,120,000 6,120,000 11,220,008
Long Term Debt Nil Nil Nil Nil

(1) Assumes none of the Incentive Stock Option or AgeWarrants are issued and the 100,000
Compensation Shares have been issued. Gptchs to Purchase Securitfesnd “Plan of Distributiori.

OPTIONS TO PURCHASE SECURITIES
Outstanding Options
As of the date of this Prospectus, Incentive Stopkions to purchase an aggregate of 1,1003)@0es at

an exercise price of $0.15 per Share until 5 ydallewing the Listing Date were authorized on
September 18, 2012 to be issued on the Listing, Brateparticulars of which are set out below:

Number of Shares under Option

Optionee Date of Grant
Executive Officers as a group 400,000 Sept. 18, 2012
(3 persons)

Directors who are not executive 450,000 Sept. 18, 2012
officers (4 persons)

Consultants 250,000 Sept. 18, 2012

(3 persons)

Total: 1,100,000

Stock Option Plan

The Stock Option Plan was approved by the Boariflan 31, 2012.

49



The purpose of the Stock Option Plan is to provatethe acquisition of Shares by officers, emplayee
directors and consultants of the Company for thepgee of advancing the interests of the Company
through the motivation, attraction and retentiorotffcers, employees, directors and consultantthef
Company and its affiliates and to secure for thenf@any and its shareholders the benefits inheretfitein
ownership of Shares by such persons, it being génaecognized that share incentive plans aid in
attracting, retaining and encouraging such peopk to the opportunity offered to them to acquire a
proprietary interest in the Company.

Under the Stock Option Plan, the Company can isput® 10% of the issued and outstanding Shares as
incentive stock options to directors, officers, émgpes and consultants to the Company. The Stock
Option Plan limits the number of stock options whinay be granted to any one individual to not more
than 5% of the total issued Shares of the Compangny 12 month period. The number of options
granted to any one consultant or a person emplbygurovide investor relations activities in any 12
month period must not exceed 2% of the total isstledres of the Company. As well, stock options
granted under the Stock Option Plan may be sulgeatsting provisions as determined by the Board of
Directors.

(@) a condition that options are non-assignabderem-transferable;

(b) the term of an option cannot exceed ten yieans the date of grant;

(© 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 dire@arsptionee can exercise one-third of the optians a
any time, after the first year an additional onieetland after the second year an additional one-
third;

)] a condition that no more than an aggregat@%fof the issued shares of the Company may be

granted to a person conducting investor relatiativides in any 12 month period and shall vest
over 12 months with no more than 25% of the opti@®ing in any three month period;

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

The Stock Option Plan will be administered by tloard of directors of the Issuer, or delegated to a
committee of three directors of the Issuer whicl tvve full and final authority with respect toeth
granting of all options thereunder. No such coneritias been set up.

PRINCIPAL SHAREHOLDERS
Each of the directors currently own, directly odinectly, or exercise control or direction over mdhan

10% of the Shares of the Company as at the datésoProspectus. No one will directly exercise coint
or direction over more than 10% of the Shares @fGbmpany on completion of the Offering.

Name of No. of % as at the dal | % upon Number and % on

Shareholdef" Shares? | of this completion fully diluted basis
Prospectus of the Offering® | “

Derek C. Pin 650,00( 10.62¥% 5.79% 6.24%

Toma S. Sojonk 650,00( 10.62% 5.79% 6.24%

Krister A. Kottmeie | 650,00( 10.62¥% 5.79% 6.24%

Derrick A. Stricklan: | 650,00( 10.62% 5.79% 6.24%
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The shares are beneficially owned both directly imditectly. See Directors and Officersfor
details of the Share ownership.

The shares are held indirectly and directly, Hmheficially and of record and are held in
escrow. SeePrincipal Shareholdefsfor the details of the registered ownership of th
Shares. SekEscrowed Securities and Securities Subject to @ohial Restrictions on
Transfer”

Assumes these individuals do not participate ia @ffering, the Agent's Warrants are not
exercised, Incentive Stock Options held by suchividdals are not exercised and the
Compensation Shares are issued.

Assumes the Agent’'s Warrants and the IncentiveK3Dptions are exercised.

DIRECTORS AND OFFICERS

Name, Address, Occupation and Security Holding

The following table sets out information regardiach of the Issuer’s directors and officers, initigd
the municipality of residence, the position andceffheld and the period of time served in this foars|
their principal occupation for the previous fiveaye and the number and percentage of securities

beneficially owned, directly or indirectly, or ovehich control or direction is exercised.

Name, place of Date appointed | Present and principal occupation during the last fve years Number
residence and position | as a director or Shares
with Issuer officer held prior to
the Offering
Derek C. Pink A self-employed business consultant; director afidey of two | 650,0009
BC, Canada listed companies which are listed below in Biogiaph| 10.62%
President, Director and January 24, 2012Information.
Chief Executive Officer
Toma S. Sojonky A self-employed business consultant; director affites of | 650,000°
BC, Canada several listed companies which are listed beloBiographical | 10.62%
Director January 24, 2012Information.
Krister A. Kottmeier @ President and director of UnityWest Capital Marketis. since| 650,0007
BC, Canada October 2003 and a self-employed business consulaector | 10.62%
Director January 24, 2012and officer of several listed companies which &ited below in
Biographical Information.

Derrick A. A self-employed professional geologist; directod anfficer of | 650,000
Strickland @ several listed companies which are listed beloBiographical | 10.62%
BC, Canada January 24, 201)2Information.
Director
Margo J. Peterd? A corporate paralegal, employed by Progressive d@=afibn | 350,000
BC, Canada Group (2008) Inc. (“Progressive”) since April 201Corporate| 5.72%
Corporate Secretary Secretary since September 2011 and director sipc#, 2012
Director January 24, 2012of Seaborne Minerals Inc since September 30, 2@biporate

May 31, 2012 | Secretary of several listed companies which atedibelow in

“Biographical Information”.
Alyssa Weyrauch A certified general accountant; employed as Corigor@50,000
BC, Canada Accountant for Progressive Exploration Group (200&) from | 4.08%
Chief Financial Officer June 1, 2011to present; Senior Accountant for Noantrols
January 24, 2012from September 2009 to May 2010; Accountant for ndgo
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Name, place of Date appointed | Present and principal occupation during the last fve years Number

residence and position | as a director or Shares
with Issuer officer held prior to
the Offering

(Officer only) | Uranium from June 2008 to July 2008; Controller ¥alsh
King, Chartered Accountants from August 2007 to N2&p8;
Assistant Controller for Great Panther ResourcemfMarch

2007 to July 200
@) Member of the Issuer’s audit committee.
@ Mr. Pink’s Shares are held indirectly by Pink Halg Ltd.
@) Mr. Sojonky’s Shares are held indirectly by Dundaraioldings Inc. as to 250,000 Shares and by
Sojonky Services Ltd. as to 400,000 Shares:
“) Mr. Kottmeier's Shares are held indirectly by Unitgst Capital Markets Ltd.

®) Mr. Strickland owns 400,000 Shares indirectly thyio Tyro Industries Ltd.

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

As at the date of this Prospectus, the directodsodficers of the Issuer, as a group, beneficiallyned or
controlled or directed, directly or indirectly, aggregate of 3,200,0@haresrepresenting 52.28 of the
issued and outstanding Shares prior to the Offering

Of the 3,200,000 Shares owned by the directorsoffitrs, 1,250,000vere issued at a priad $0.01per
Share and,,950,000Shares were issued at a pricé@f05per Share.

Upon completion of Offering, assuming no participatby any of the Issuer’s directors and officars i
the Offering, the directors and officers have erércised their Incentive Stock Options, the Agent’
Warrants are not exercised and the 100,000 Compemsahares have been issued, the number and
percentage of the Shares beneficially owned, dyrectindirectly, or over which control or directiowill

be exercised by the directors and officers of #siér as a group will be 3,200,000 Shares repiagent
28.52%o0n completion of the Offering. These Shares argestito escrow restrictions. SeEscrowed
Shares.

Biographical Information - Management
The persons forming the management team of thersse described briefly below.
Derek C. Pink— President, Director and Chief Executive Offi¢age: 39)

Mr. Pink brings his experience as a self-employeder and director of a total of more than 10 pevat
enterprises over the past 20 years engaged inasgithlity industry, marketing and retail all firaed
with venture capital privately through his holdiegmpanies. Mr. Pink received a Bachelor of Arts
degree from the University of British Columbia irai12006.

Mr. Pink expects to devote approximately 25% ofthige to the business of the Issuer. Mr. Pink hats n
signed a non disclosure or non competition agreémen

Alyssa Weyrauch -Chief Financial Officer (Age: 35)

Ms. Weyrauch is a certified general accountantaurdently holds the position of Corporate Accountan
for Progressive Exploration Group (2008) Ltd. Mseyauch holds a Bachelors of Arts degree from
Trent University and obtained her Certified Gengkatountant (CGA) designation in February 2007.
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Ms. Weyrauch has over ten years of working expegen the area of financial reporting and company
management.

Ms. Weyrauch expects to devote approximately 25%ef time to the business of the Issuer. Ms.
Weyrauch has not signed a non disclosure or nompetition agreement.

Margo J. Peters- Corporate SecretarfAge: 57)

Ms. Margo Peters is responsible for corporate smtaé duties and for Board and Board Committee
management, including corporate/securities adnnatist, regulatory filings and corporate governance
compliance. Ms. Peters completed the Legal Asgifamgram at Capilano University in 1986 and has
worked as a paralegal for over 20 years.

Ms. Peters expects to devote approximately 25%eptime to the business of the Issuer. Ms. Petass h
not signed a non disclosure or non competitionemgemnt.
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Biographical Information - Non Management Directors

Toma S. Sojonky- Director (Age: 40)

Mr. Sojonky is the President, Chief Executive Gffiand a director of the Issuer. Mr. Sojonky basn
an executive officer and / or director of a numbgprivate and public companies since 1999.
He earned a Bachelor of Arts from the UniversitBatish Columbia in 1994.

Mr. Sojonky will devote the time required in hisgition as a non-management director. Mr. Sojonks/ ha
not signed a non disclosure or non competitionegemnt.

Krister A. Kottmeier— Director(Age: 40)

Mr. Kottmeier is a director of the Issuer. Mr. Ikokierhasbeen involved in structuring and financing of

public companies since 2004. He has been a cdeparad investor relations consultant since 1996,
working in various capacities, including as managéficer and external consultant of a number of
companies listed on the Toronto Stock Exchangelam@&xchange.

Mr. Kottmeier will devote the time required in lpssition as a hon-management director. Mr. Kottmeie
has not signed a non disclosure or non compettigpaement.

Derrick Strickland— Director (Age: 45)

Mr. Strickland is a self-employed professional ggidt. He received a Bachelor of Science degrea fro

Concordia University in April 1993 and an MBA frotine University of Phoenix in February 2001. He

received his British Columbia Professional Geolbdesignation (P. Geo.) in January 2002. He hag mor
than 12 years of industry experience as a geolbgizesultant.

Mr. Strickland will devote the time required in hgssition as a non-management director. Mr. Staio#!
has not signed a non disclosure or non compettipaement.

Other Reporting Issuer Experience
Derek C. Pink

Uranium Energy Corp. and Ansell Capital Ltd are still listed on the TSX-V.

Name of Reporting Issuer Name of Position Term

Exchange
Director of Cue Resources Li| NYSE-AMEX: Director February 2006 t
(acquired by Uranium Energy Corp November 2006
Ansell Capital Cory TSX-V Director July 2006 to March 20(
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Krister A. Kottmeier

The companies listed below are still listed onTiX-V.

Name of Reporting Issue Name of | Position Term
Exchange
Seaborne Minerals Lt TSX-V Directol Since April 201
StoneShield Capital Cc TSX-V President, Directc| Since April 200
and CEO

Driven Capital Cor TSX-V Directol Since November, 201
Invenio Resources Co TSX-V Director and CE! February 2008 to April, 20:
(formerly Maestro Ventures Ltd.
Rockgate Capital Cor TSX-V Director, Secretary November 2004 to January

2007

Margo J. Peters

All of the companies listed below are currentlytds on the TSX-V except for Pacific Kanon
Resources Inc. which is now a wholly owned subsydid Vangold Resources Ltd.

Name of Reporting Issuer Name of| Position Term
Exchange
Seaborne Minerals Ltd. TSX-V Director Since April 2012
Corporate Secretaryl Since September 2011

Driven Capital Corp. TSX-V Corporate Secretary]  Since July 2011

StoneShield Capital Corp TSX-V Corporate Secretaryy Since September, 2011

Papuan Precious Metals CorpTSX-V Corporate Secretaryy August 2008 to October
2010

Vangold Resources Ltd TSX-V Corporate Secretaryy February 2003 to August
2008

International  Silver Ridge TSX-V Corporate Secretaryl November 2007 to August

Resources Corp. 2008

Pacific Kanon Resources Inc| TSX-V Corporate Secretaryl March 2007 to August
2008
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Toma S. Sojonky

The companies listed below are still listed onTiX-V.

Name of Reporting Issuer Name of| Position Term
Exchange

Seaborne Minerals Ltd. TSX-V | President, Directc| Since January 11, 2010
and CEO

Driven Capital Cor TSX-V President, Directc| Since November 2009
and CEO

Ansell Capital Corp. TSX-V | President, Directc| July 2006 to April 2009
and CEO

StoneShield Capit Corp TSX-V Directol Since May 2011

Derrick A. Strickland

All of the companies listed below are currentlytdis on the disclosed exchange except Xenex
Minerals Ltd., the status of which is not known.

Name of Reporting Issuer Name of | Position Term
Exchange
Arrowhead Gold Cor| TSX-V Directol Since October 20:
Vela Minerals Ltc TSX-V CEO, Directo Since May 19, 201
Shoshoni Gold Ltd. (formerl| TSX-V Directol Since October 20(
New Shoshoni Ventures Ltd.)
Tajiri Resources Corj TSX-V Directol Since April 201:
Pan American Fertilizer Col CNSX Directol December 20C to October 201
(formerly Bastion Resourcas
Ltd.)
Bold Ventures Inc TSX Directol October 2009 to September 2
E-Energy Ventures Ltc TSX Directol February 200%o June 201
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Name of Reporting Issuer Name of | Position Term

Exchange
Challenger Development Cor | TSX-V Directol January 2008 to December 2!
Enwin Resources In OTC-USs Directol January 2002 to February 2(
Gem International Resources 1| TSX Directol September 2010 to June 2!
Rock  Tech Lithium Inc| TSX Directol June 2007 to May 20!
(formerly Gravity West Mining
Corp.)
International Samuel Explorati(| TSX Directol January 2007 to October 2(
Corp. Vice President
Xenex MineralsLtd. (NEX) Directol June 2007 to June 2(C
Winrock Resources In CNSX Directol SinceAugust 201!
North American Potas| TSX Directol June 2006 to January 2(
Developments Inc. (formerly President June 2006 to October 2008
Ringbolt Ventures Ltd.)

Cease Trade Orders, Bankruptcies, Penalties or Sations

None of the Issuer’s directors or executive officare or have been within ten years prior to the d&a
this Prospectus, a director, Chief Executive OffiseChief Financial Officer of any company incladi
the Issuer that:

was subject to an order that was issued while iteetdr or executive officer was acting in the capa
as director, chief executive officer or chief fi#al officer; or

was subject to an order that was issued afteritketdr or executive officer ceased to be a dineatbief
executive officer or chief financial officer and iwh resulted from an event that occurred while that
person was acting in that capacity as directoefaecutive 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

(© an order that denied the relevant company adoesny exemption under securities legislation,

that was in effect for a period of more than 30ssmutive days.

None of the directors or executive officers of theuer, or a shareholder holding a sufficient nunadfe
securities of the Issuer to affect materially tbatool of the Issuer:
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(@) is, as at the date of this Prospectus, or le@s lwithin the 10 years before the date of this
Prospectus, a director or executive officer of aagnpany (including the Issuer) that, while that
person was acting in that capacity, or within aryafathat person ceasing to act in that capacity,
became bankrupt, made a proposal under any législatlating to bankruptcy or insolvency or
was subject to or instituted any proceedings, gearent or compromise with creditors or had a
receiver, receiver manager or trustee appointéldits assets;

(b) has, within the 10 years before the date of Fhiospectus, become bankrupt, made a proposal
under any legislation relating to bankruptcy omimency, or become subject to or instituted any
proceedings, arrangement or compromise with creglitr had a receiver, receiver manager or
trustee appointed to hold the assets of the direekecutive officer or shareholder;

(© are or have been subject to any penalties rrtissms imposed by a court relating to securities
legislation or by a securities regulatory authodtyhas entered into a settlement agreement with
a securities regulatory authority; or

(d) has been subject to any other penalties artisaus imposed by a court or regulatory body that
would likely be considered important to a reasoaaflestor in making an investment decision.

Conflicts Of Interest

The directors of the Issuer will not be devotingddltheir time to the affairs of the Issuer asytiave
employment outside of the Issuer and some of thendieectors and officers of other companies, sofme
which are in the same business as the Issuer. iféetars and officers of the Issuer are requiredaly

to act in the best interests of the Issuer. Thes the same obligations to the other companiesdpeact
of which they act as directors and officers. Disgkaby the directors and officers of their obligas to
the Issuer may result in a breach of their oblayatito the other companies, and in certain circancsts
this could expose the Issuer to liability to thasenpanies. Similarly, discharge by the directord an
officers of their obligations to the other compané®uld result in a breach of their obligation ¢bia the
best interests of the Issuer. Such conflicting llefiigations may expose the Issuer to liabilityothers
and impair its ability to achieve its business objes.

EXECUTIVE COMPENSATION
Compensation of Directors

The Issuer was not a reporting issuer at any tioméng the most recently completed financial period.
The following is a discussion of all significaneeients of the compensation to be awarded to, edéyed
paid to or payable to Named Executive Officershaf Issuer once it becomes a reporting issuer,go th
extent this compensation has been determined.

At its present stage of development, the Issues doe have any formal objectives, criteria and ysisl

for determining the compensation of its Named EtgeuOfficers and primarily relies on the discretio
and determination of the board of directors. Teedtdie Named Executive Officers have been primarily
compensated through the grant of Incentive StockioBg See Options to Purchase Securitfes
However, Ms Weyrauch, the Chief Financial Officdrtioe Issuer is an employee of Progressive. See
below.

Except as disclosed below, the Issuer does not Aayearrangements pursuant to which directors are

compensated by the Issuer for their services iir ttapacity as directors, for committee participafi
involvement in special assignments, or for servagsonsultants or experts.
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It is expected that in the future, directors anficefs of the Issuer, including the Named Executive
Officers, will be granted, from time to time, In¢ie Stock Options in accordance with the Issuer's
Stock Option Plan. In addition, payments may be enftdm time to time to directors and officers or
companies they control for the provision of coriggltservices. Such consulting services will be gard
by the Issuer at competitive industry rates forkmok a similar nature by reputable arm'’s lengthviser
providers.

The Board intends to review, on an annual basésctitporate goals and objectives relevant to ekexut
compensation, evaluate each executive officer'topmance in light of those goals and objectives setd
the executive officer's compensation level basadpart, on this evaluation. The Board will takeoint
consideration the Issuer’'s overall performancerati@der returns, and the awards given to executive
officers in past years. The Board may also condidervalue of similar incentive awards to executive
officers at comparable junior resource companigtedi on the TSX-V, however, as of the date of this
Prospectus, no specific companies or selectiopriifor the establishment of a benchmark groupe hav
been identified by the Board.

Executive Compensation Program

It is expected that executive compensation willcbenprised of two elements: base fee or salary, and
long-term Incentive Stock Options. The Board widlview the two components in assessing the
compensation of individual executive officers afidhe Issuer as a whole.

Base fees or salaries are intended to provide muo@mpensation for executive officer's to meet the
Issuer’'s goals, as well as to remain competitivih whe industry. Base fees or salaries are compiensa
for job responsibilities and reflect the level dills, expertise and capabilities demonstrated Hogy t
executive officers.

Stock options will be an important part of the kssi long-term incentive strategy for its officers,
permitting them to participate in any appreciatidrihe market value of the Issuer’s shares ovdated
period of time, and are intended to reinforce commant to long-term growth and shareholder value.
Stock options reward overall corporate performaaeneasured through the price of the Issuer’s share
and enables executives to acquire and maintaignfisent ownership position in the Issuer. Seeti@p
Based Awards” below.

Option Based Awards

Executive officers of the Issuer, as well as doesstemployees and consultants, are eligible thgizate

in the Issuer’s Stock Option Plan to receive grarfitstock options. Individual stock options arergeal

by the Board as a whole and the size of the opt®miependent on, among other things, each officer’
level of responsibility, authority and importancethe Issuer and the degree to which such offiderig
term contribution to the Issuer will be crucialite long-term success. Stock options will normddey
granted by the Board when an executive officert fjesns the Issuer based on his or her level of
responsibility within the Issuer. Additional gramgly be made periodically to ensure that the nurober
options granted to any particular officer is commaate with the officer’s level of ongoing respdmilgty
within the Issuer. The Board will also evaluate thenber of options an officer has been granted, the
exercise price of the options and the term remgimin those options when considering further grants.
The Issuer anticipates that these options willtieed at the closing trading price of the IssusHares on
the business day immediately preceding the datgrafit. No options were granted to the Issuer’s
executive officers during the most recently congafefiscal year ended June 30, 2012. Septibns To
Purchase Securitiésfor details of Incentive Stock Options grantedth® Issuer's named executive
officers and other directors and officers on Sejpieni8, 2012.
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Non-equity incentive

plan compensation Total
Share-  Option- &) Pen- Al other Com-
Name and based based sion Compen- Pen-
principal Salary  awards awards ~ Annual - Long-term \5e sation® sation
position Y(%f;lr %) ®) @ e My () )
a d e h ;
@ @ (®) ol ) © (h) )
Derek Pink, 2012 NIl Nil Nil Nil Nil Nil Nil Nil
President and
Chief Executive
Officer
Alyssa 2012 NIl Nil Nil Nil Nil Nil 1,000 1,000
Weyrauch
Chief Financial
Officer®

(1) Pursuant to the Management Agreement, the igsans Progressive a monthly fee of $3,500, plus
applicable taxes, for the services of, among offemsonnel, the Issuer's President, CEO, CFO and
Corporate Secretary. Effective October 1, 2012fdesincreased to $8,500.

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

During the period from incorporation on January 2®12 to June 30, 2012, no option based awards were
granted to the Named Executive Officers. S@ptions to Purchase Securitfefor details of stock
options granted on September 18, 2012.

During the period from incorporation on January 2812 to June 30, 2012, there were no option based
awards or share based awards vested in favour afpm-equity incentive plan compensation paid or
accrued to the Named Executive Officers.

The Issuer does not have any pension, retirememtefarred compensation plans, including defined
contribution plans.

Management Agreement and Service Agreement

Progressive is a private merchant banking and catpservices firm owned by Mr. Sojonky and Mr.
Kottmeier for which Mr. Sojonky and Mr. Kottmeiereaconsultants and Ms. Peters and Ms. Weyrauch
are employees, provides the Issuer with certainag@ment, accounting and administrative services
pursuant to a Management Services Agreement (trendgement Agreement”) entered into with the
Issuer on May 1, 2012. Pursuant to the Managemgraefnent, Progressive will provide the services of
a president, chief executive officer, chief finalobfficer, corporate secretary, corporate develkpm
consultant, accountant / bookkeeper and receptibaigministrator. Messrs. Sojonky and Kottmeier ar
principals of Progressive. In consideration for th@enagement services, the Issuer will pay Progressi
monthly fee of $3,500, plus applicable taxes. EffecOctober 1, 2012, this fee has been increased t
$8,500 monthly, plus applicable taxes. Progreshag also entered into an Office Service Agreement
dated May 1, 2012 with the Issuer for the provisiddurnished office and boardroom facilities, pkon
(including long distance charges), internet andesscto printing and facsimile machines. In
consideration for office services, the Issuer wil Progressive a monthly fee of $1,500.
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In the event of a change of control of the Issingressive has the right to terminate the
Management Agreement within 60 days from the détsuch effective control, upon written
notice to the Issuer. Within 30 days thereafteriéiseer must forward to Progressive:

@ the amount of money due to Progressive te#tent accrued to the date of termination
and unpaid, if any, and

(b) an amount of money for severance equal to 12tinsdees.

Compensation of Directors

No compensation was paid to the the directors wie ot named Executive Officers for the
Corporation’s most recently completed financialryeaded June 30, 2012.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

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

PROMOTERS

Derek C. Pink, the President and Chief Executivic@®f and Toma S. Sojonky a director of the Issuer,
may be considered to be the promoters of the Issithin the meaning of securities legislation oé th
Selling Provinces as they took the initiative iruriding and organizing the Issuer. Mr. Pink holds
indirectly owns 650,000hares of the Issuer, representing 10.62% of theels voting securities.
Mr. Sojonky indirectly owns 650,000 Shares of teeuker, representing 10.62% of the Issuer’s voting
securities. Mr Pink and Mr. Sojonky have each lgrated 150,000hcentive Stock Options. The number
of Shares currently held by Messrs. Pink and Sgjoakd the number of Shares they will hold on the
completion of the Offering, is set out above urttierheading Principal Shareholder’s

AUDIT COMMITTEE

As of the date of this Prospectus, the membershefaudit committee of the Issuer are Krister A.
Kottmeier, Derrick A. Strickland and Margo J. Pstefs defined in National Instrument 52-110 Audit
Committees (“NI 52-110"), all of the members of thadit committee are “financially literate”. Mr.
Strickland and Ms. Peters are “independent” astdrat is defined in National Instrument 52-110 Audi
Committees (“NI 52-110"). All members of the audimmittee are “financially literate” as that term i
defined in NI 52-110.

Audit Committee Charter

Pursuant to NI 51-110, the Issuer's audit committeeequired to have a charter. The full text of th
Issuer’'s audit committee charter is attached as@dh “A” to this Prospectus.
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Relevant Education and Experience

All of the members of the audit committee have gdirtheir experience by participating in the
management of publicly traded companies other tharissuer and they are all financially literatbey
all have the ability to read and understand a shancial statements that present a breadth ewel bf
complexity of accounting issues that are generpparable to the breadth and complexity of thaeiss
that can reasonably be expected to be raised Hggher’s financial statements.

For a description of the education and experiefi@ach of the audit committee members, deieettors
and Officers.

Audit Committee Oversight

At no time since the beginning of the Issuer's mostent completed financial period was a
recommendation of the audit committee to nominatmpensate an external auditor not adopted by the
Issuer’s Board of Directors.

Pre-Approval Policies and Procedures

The audit committee is authorized by the boardicfctiors to review the performance of the Issuer’s
external auditors and approve in advance, provisiogervices other than auditing and to consider th
independence of the external auditors.

External Auditor Service Fees
Audit Fees and Audit-Related Fees

“Audit Fees” are billed by the Issuer's externaldior for services provided in auditing the Issser’
financial statements. “Audit-Related Fees are fegsncluded in Audit Fees that are billed by theisor
for assurance and related services that are realgoredated to performing the audit or reviewing th
Issuer’s financial statements.

The audit fees billed by the Issuer’s external smdrom incorporation on January 16, 2012 to J8Be
2012 were 3$nil.

Tax Fees
Tax fees billed by the external auditor from incmgtion on January 16, 2012 to June 30, 2012 wre n
All Other Fees

All other fees are fees billed by the auditor fapducts and services not included in the previous
categories. No fees for other services were bithethe Issuer’'s external auditor for the finangiatiod
ended June 30, 2012.

Exemption

As the Issuer is an “IPO Venture Issuer” as defimeNational Instrument 41-101 — General Prospectus
Requirements, the Issuer is relying on the exempgticsection 6.1 of NI 52-110, from the requirensent
of Part 3 Composition of the Audit Commitjeand Part 5Reporting Obligationsof NI 52-110. The
Issuer has not relied on the de minimus non-aeditices exemption or any other exemption under ®art
of NI 52-110.
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CORPORATE GOVERNANCE

Corporate governance relates to the activitiehefBoard, the members of which are elected by aad a
accountable to the shareholders, and takes intmatthe role of the individual members of manageme
who are appointed by the Board and who are changddthe day-to-day management of the Issuer.
National Policy 58-201Corporate Governance Guidelinestablishes corporate governance guidelines
which apply to all public companies. These guidsdimre not intended to be prescriptive but to leel us
by issuers in developing their own corporate goarce practices. The Board is committed to sound
corporate governance practices and feels thatstheel’s corporate governance practices are apptepri
and effective for the Issuer given its current size

Pursuant to National Instrument 58-1Disclosure of Corporate Governance Practi¢gsl 58-101")
the Issuer is required to disclose its corporaieguance practices, which are summarized below.

Board of Directors

The Board is currently composed of Derek Pink, ToB@monky, Krister A. Kottmeier, Derrick A.
Strickland and Margo J. Peters.

NI 58-101 suggests that the board of directors piilalic company should be constituted with a majori
of individuals who qualify as “independent” direcdo An “independent” director is a director who is
independent of management and is free from anyesteand any business or other relationship which
could, or could reasonably be perceived to matgriaterfere with the director’s ability to act \mita
view to the best interests of the company, othan ihterests and relationships arising from shddém

Kris A. Kottmeier, Toma Sojonky and Derrick A. $kiand are considered by the Board to be
“independent” within the meaning of NI 58-101. Deféink and Margo J. Peters are executive officers
of the Issuer and accordingly is considered tormn-independent”.

The Board plans to meet for formal board meetingsan as needed basis to review and discuss the
Issuer’s business activities and to consider andafight fit, to approve matters presented to tbar&

for approval, and to provide guidance to managenerdaddition, management will informally provide
updates to the Board at least once per quartereleetformal meetings. In general, management cansult
with the Board when deemed appropriate to keagdtined regarding the Issuer’s affairs.

The Board will facilitate the exercise of indepentdsupervision over management through these \ariou
meetings. At present, the Board does not have amgal committees other than its audit committee.
When necessary, the Board will strike a specialrodtee of independent directors to deal with matter
requiring independence. The composition of the Baar such that the independent directors have
significant experience in business affairs anda assult, these directors are able to provide iaddent
supervision over management.

In the event of a conflict of interest at a meetifighe Board, the conflicted director will in acdance
with corporate law and in accordance with his fidocobligations as a director of the Issuer, diselthe
nature and extent of his interest to the otherctlirs and abstain from voting on any matter is wie
has declared an interest.
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Directorships

The following table lists the directorships of atlmeporting issuers that are held by the directdrthe

Issuer:
Director Name of Reporting Market Position From To
Issuer
Krister A. StoneShield Capital Corp. TSX-V President, CEO andA il 26. 2007 Present
Kottmeier Director P ’
Driven Capital Corp. TSX-V Director November 25, Present
2009
Seaborne Minerals Inc. TSX-V President, CEO and April 14, 2011 Present
Director
Rockgate Capital Corp. TSX-V Director and January 2007 Present
corporate secretar
Derrick A. Shoshoni Gold Ltd. . TSX-V Director October 2004 Present
Strickland (formerly New Shoshoni
Ventures Ltd.)
Tajiri Ventures Corp. TSX-V Director April 2011 Present
Vela Minerals Ltd. TSX-V CEO, Director May 2011 Present
Winrock Resources Inc. | cnsx Director August 2010 Present
Margo J Seaborne Minerals Inc. | Tgx.v Director April 2012 Present
Peters
Corporate
Toma S. Seaborne Minerals Ltd. | Tgx.v President, Director| january 11, 2010/ Present
Sojonky and CEO
Driven Capital Corp TSX-V President, Directol| November 2009 Present
and CEO
StoneShield Capit: TSX-V Directol May 2011 Present
Corp.

Orientation and Continuing Education

The Issuer has not yet developed an official oatoim or training program for new directors. As
required, new directors will have the opportuniybiecome familiar with the Issuer by meeting witk t
other directors and with officers and employeede@ation activities will be tailored to the partiar
needs and experience of each director and thelbrees of the Board.

Ethical Business Conduct
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The Board has adopted a code of business conddatthits to monitor the ethical conduct of the ¢ssu
and ensure that it complies with applicable legal eegulatory requirements, such as those of reteva
securities commissions and stock exchanges. The Gaxkrns the fiduciary duties placed on individual
directors as well as the restrictions on the irdiiai director's participation in decisions of theaBd in
which the director has an interest, in compliandh #he Issuer's governing corporate legislatiod e
common law to ensure that the Board operates imdipaly of management and in the best interests of
the Issuer.

Nomination of Directors

The Board does not have a nominating committee.flh&oard will be involved in nomination of new
candidates for Board positions. Board members lydllasked for recommendations of people that they
know of or have heard of that would contributehte success of the Issuer if added to the Board.

Compensation

The Issuer does not have a compensation committethea Board of Directors is responsible for
determining all forms of compensation, includingdeterm incentive in the form of stock options b
granted to the senior officers and directors of idsier. The independent Board members review the
compensation of the senior officers to ensureithatcompetitive and to ensure such arrangemefiesct

the responsibilities and risks associated with gaatition. When determining the compensation of its
senior officers, the Board considers: i) recruitamyd retaining executives critical to the succdsthe
Issuer and the enhancement of shareholder vajupraviding fair and competitive compensation; iii)
balancing the interests of management and therlsskareholders; and iv) rewarding performanct) bo
on an individual basis and with respect to openatio general.

Board Committees

The Board has no committees other than the audimitiee. SeeAudit Committed

Assessments

Any committee of the Board and individual directarii be assessed on an ongoing basis by the Board.

The Board has not, as yet, adopted formal procedimeassessing the effectiveness of the Board, its
committees or individual directors.
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ESCROWED SECURITIES AND SECURITIES SUBJECT TO
CONTRACTUAL RESTRICTIONS ON TRANSFER
Escrowed Securities

Principal’'s Shares

National Policy 46-201 Escrow for Initial Public Offeringg“NP 46-201") provides that all shares of an
issuer, and all convertible securities with an eiser price less than the Offering Price, owned or
controlled by its principals will be escrowed ag ttime of the issuer’s initial public offering, esk the
shares held by the principal or issuable to theggral upon conversion of convertible securitiekd Hey

the principal collectively represent less than 1Pthe total issued and outstanding shares of theeis
after giving effect to the initial public offering.

At the time of its initial public offering, an issuwill be classified for the purposes of escrovediser an
“exempt issuer”, an “established issuer” or an “ggimgy issuer” as those terms are defined in NP@B-2

Uniform terms of automatic timed release escrowhafipprincipals of exchange listed issuers, diffgr
only according to the classification of the issuler.the event that the Company is classified as an
“emerging issuer”, the following automatic timede@ses will apply to the securities held by its
principals:

Date of Automatic Timed Release Amount of Escrowe8ecurities Released

On the date the Company’s Shares are

listed on the TSX-V (the “listing date”) 1/10 of the escrowed Shares

6 months after the listing date 1/6 of the remajrescrowed Shares
12 months after the listing date 1/5 of the remmgjrescrowed Shares
18 months after the listing date 1/4 of the renmajrescrowed Shares
24 months after the listing date 1/3 of the remmgjrescrowed Shares
30 months after the listing date 1/2 of the renmajrescrowed Shares
36 months after the listing date The balance oféneaining escrowed Shares

Assuming there are no changes to the escroweditsesunitially deposited and no additional escrdwe
securities are deposited, automatic timed reless®w applicable to the Company would result iDgo1
release on the listing date, with the remaining@sed securities being released in equal tranch&5%
every six months thereafter.

In the event that the Company is classified as established issuer”, the following automatic timed
releases will apply to the securities held by itagpals:

Date of Automatic Timed Release Amount of Escrowe8ecurities Released

On the date the issuer’s securities are listed on a 1/4 of the escrowed securities
Canadian exchandthe listing date)

6 months after the listing date 1/3 of the remajreéscrowed securities
12 months after the listing date 1/2 of the renmajreéscrowed securities
18 months after the listing date The remaining®@sed securities

The automatic timed release provisions under NRQ6pertaining to “established issuers” providd tha
25% of each principal's escrowed securities areasd on the listing date, with an additional 2%%dp
released in equal tranches at six month intervads eighteen months.

If the Company is classified as an “emerging issarthe listing date and subsequently meets the
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“established issuer” criteria, that number of ea&d securities that would have been eligible fétease
from escrow if the Company had been an “establisheder” on the listing date will be immediately
released from escrow. The remaining escrowed gesuriould be released in accordance with the timed
release provisions for established issuers, witesarowed securities being released 18 months fhem
listing date.

The following table sets out information on the tn@mof Shares and options of the Company subject to
the terms of the Escrow Agreement among the Is€immputershare Trust Company of Canada and the
following persons:

Percentage of Issued Percentage of Issued

and Outstanding and Outstanding
Number of Options Shares prior to giving  Shares after giving
Number of Subject to Escrow  effect to the Offering® effect to the
Holder of Escrowed Shares Held @ Offering®®
Securities in Escrow
Derek Pink 150,000
Pink Holdings Ltd. (1) 650,000 10.62% 5.79%
Toma Sojonky 150,000
Dundarave Holdings Inc. (2) 250,000 4.08% 2.23%
Sojonky Services Ltd. (2) 400,000 6.54% 3.57%
Krister Kottmeier 150,000
Unitywest Capital Markets 650,000 10.62% 5.79%
Ltd. (3)
Derrick Strickland 250,000 4.08% 2.23%
Tyro Industries Ltd. (4) 400,000 150,000 6.54% 3.57%
Margo Peters 350,000 150,000 5.72% 3.12%
Alyssa /Weyrauch 250,000 100,000 4.08% 2.23%
Total 3,200,000 850,000 52.29% 28.52%
Q) Owned by Derek Pink, a director.
2) Owned by Toma Sojonky, a director.
3) Owned by Krister Kottmeier
4) Owned by Derrick Strickland

Pursuant to the Escrow Agreement, if the Comparglassified as an “emerging issuer”, 10% of each
holder’s escrowed Shares, being 320,000 Shareggiregate, will be released from escrow on thenlisti
date and the remaining 2,880,000 Shares will rerimagscrow to be released in equal tranches of 15%
(480,000 Shares) every six months thereafter imrdemce with automatic timed release provisions of
NP 46-201. If the Company is classified as andldi&hed issuer”, 25% of each holder's escrowed
Shares, being 800,000 Shares in aggregate, wilkelsased from escrow on the listing date and the
remaining 2,400,000 Shares will remain in escrovbdoreleased in three equal tranches of 25% each
every six months thereafter in accordance withraat@ timed release provisions of NP 46-201.

Pursuant to the Escrow Agreement, the Shares hedddrow may be transferred within escrow to an
individual who is a director or senior officer ¢fet Company or of a material operating subsidiarthef
Company, subject to the approval of the Compangardh of directors, a person or company that before
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the proposed transfer holds more than 20% of thimgaights attached to the Company’s issued and
outstanding securities, or a person or companydttert the proposed transfer will hold more thafoldf

the voting rights attached to the Company’s issaed outstanding securities and that has the right t
elect or appoint one or more directors or senificafs of the Company or of any of its material igtieg
subsidiaries.

TSX-V Policy 5.4

Policy 5.4 of the TSX-V requires seed Shares issoe&wmn principals in the private stage, to be dépd
into escrow depending on the purchase price ofdeel Shares and the time of their purchase rekative
the date of the preliminary prospectus which wélatmine which hold periods apply.

A total of 650,000 shares will be subject to TS)XRWlicy 5.4, as follows:

(A) Pursuant to a Value Security Escrow Agreement d&etbber 24, 2012, among the Issuer,
Computershare Trust Company of Canada and thewiiolip persons, 250,000 Shares were placed in
€SCrow.

Number  Percentage of Issued and Percentage of Issued and
Holder of Escrowed of Shares Outstanding Shares Outstanding Shares after

Securities Held in prior to giving effect to giving effect to the
Escrow the Offering® @ Offering™ @
Coastline Capital Corp 125,000 2.04% 1.115%
@
125,000 2.04% 1.115%

Hotspur Capital Corf¥’
Total 250,000 4.08% 2.23%

(1) Owned by Benjamin H. Curry
(2) Owned by Andrew Mugridge

The following automatic timed releases will apptihe securities held by the non principals:

Date of Automatic Timed Release Amount of Escrowe8ecurities Released
Date of Exchange bulletin 10% of the escrowed Shares
Announcing the listing date

6 months after the listing date 15% of the rema@r@acrowed Shares
12 months after the listing date 15% of the renmgjréscrowed Shares
18 months after the listing date 15% of the renmgjréscrowed Shares
24 months after the listing date 15% of the renmgjréscrowed Shares
30 months after the listing date 15% of the renmgjréscrowed Shares
36 months after the listing date 15% - the balarfdbe escrowed Shares

Assuming there are no changes to the escroweditsesunitially deposited and no additional escrdwe
securities are deposited, automatic timed relesg®w applicable to the Company would result i9go1
release on the listing date, with the remainingased securities being released in equal tranch£5%
every six months thereafter.
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In the event that the Company is classified as established issuer”, the following automatic timed
releases will apply to the securities held by itagpals:

Date of Automatic Timed Release Amount of Escrowe8ecurities Released

Date of Exchange bulletin announcing  25% of the escrowed securities
the listing date

6 months after the listing date 25% of the remajr@acrowed securities
12 months after the listing date 25% of the relngjescrowed securities
18 months after the listing date 25% -the balaride@scrowed shares

Pursuant to the Escrow Agreements, upon the batdyrud a holder of escrowed Shares, such Shares
may be transferred within escrow to the trustedankruptcy or other person legally entitled to such
securities. Upon the death of a holder of ShalkShares of the deceased holder will be releasau f
escrow to the deceased holder’s legal represeetativ

The complete text of the Escrow Agreements willdwailable for inspection during regular
business hours at the offices of the Issu@uite 440 — 789 West Pender Street, Vancouver, BC V
1H2 or may be viewed under the Company’s profile on S8RDat www.sedar.com following

Closing.

(B) 400,000 Shares issued on March 2, 2012 at a pfi&06 per Share will be subject to a four
month hold period with a 20% release on closinthefOffering.

Shares Subject to Resale Restrictions

Canadian securities legislation generally requinas shares issued by a company during its pristaige
may not be resold without a prospectus or an agipliic prospectus exemption until the expiration of
certain hold periods. This legislation generallgyides that, except for the Escrow Securitiesphthe
Issuer’s currently issued and outstanding Sharé#swilonger be subject to a hold period if theyreve
issued during the time that the Issuer was a @igampany, so long as the Issuer becomes a regportin
issuer by filing a prospectus in certain Canadimisglictions (including the Selling Provinces).

CONFLICTS OF INTEREST

The directors of the Issuer will not be devotingdltheir time to the affairs of the Issuer asytlae
employed by third parties and are also directodsadficers of other companies, some of which arthén
same business as the Issuer. The directors anersffof the Issuer are required by law to act enttest
interests of the Issuer. They have the same oldigato the other companies in respect of whicly dot

as directors and officers. Discharge by the dimscénmd officers of their obligations to the Issueay
result in a breach of their obligations to the otbempanies, and in certain circumstances thisdcoul
expose the Issuer to liability to those compartémilarly, discharge by the directors and officefsheir
obligations to the other companies could resuét breach of their obligation to act in the bestiiests of
the Issuer. Such conflicting legal obligations neepose the Issuer to liability to others and imjitsi
ability to achieve its ability to achieve its busas objectives.
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RISK FACTORS

This section describes the material risks affectimg Issuer's business, financial condition, opegat
results and prospects.

The securities offered hereby should be considarbijhly speculative investment due to the natdire o
the Issuer’s business and its present stage ofajewent. A prospective investor should carefullyieas
the risk factors set out below and all of the infation disclosed in this Prospectus before makimg a
investment decision. There may be other risks an@ainties that are not known to the Issuer at th
the Issuer currently believes are not material, vidich also may have a material adverse effectton i
business, financial condition, operating resultpraspects. In that case, the trading price ofidkaer’'s
Shares could decline substantially, and investayg lose all or part of the value of the Shares tsld
them.

An investment in the Shares of the Issuer should lom made by persons who can afford a significant
total loss of their investment. There is no matkebugh which these Offered Shares may be sold and
purchasers may not be able to resell Offered Shanehased under this Prospectus.

Risks Related to the Harmony Property
Lack of Revenue

As the Issuer does not have revenues, it will hgeddent upon future financings to continue its man
operation.The Issuer has not generated any revenues sinmgporation. The Issuer’s business objectives
include the implementation and execution of exgloraprograms on the Harmony Property. There is no
assurance that these exploration activities wBlulein the establishment of commercially exploi¢ab
mineral deposits on the Harmony Property. Evenadfmercially exploitable mineral deposits are
discovered, the Issuer may require substantialtiaddl financing in order to carry out the full
exploration and development of the Harmony Propeefipre the Issuer is able to achieve revenues from
sales of mineral resources that the Issuer istat#&tract.

There is no assurance the Issuer will have thesfuaduired to pay annual fees to keep the Harmony
Property in good standing and to make option payshem keep certain property agreements in good
standing. SeePropertie$ and “Material Contracts.

Use of Funds

The Issuer’'s management has significant flexibilityapplying the proceeds received from the Offgrin
Because a portion of the proceeds are not allocatady specific purpose, investment or transagcion
cannot determine the value or propriety of managemepplication of the proceeds on the Issuer’s
behalf. See Use of Proceedsfor a more detailed description of how manageniet&nds to apply the
proceeds of the Offering.

Negative Cash Flow
The Issuer has no history of earnings and had ivegatperating cash flow in the period from
incorporation to June 30, 2012. The Harmony Prggsrin the exploration stage and there are no know

commercial quantities of mineral reserves on itefEhis no assurance that the Harmony Property will
generate earnings, operate profitably or providetarn on investment in the future. The Issuer rhats
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paid dividends in the past and has no plans to dieigends for the foreseeable future. The future
dividend policy of the Issuer will be determineditsydirectors.

Absence of Prior Public Market and Volatility oféié Prices

There has been no prior public market for the Issughares, and an active trading market may not
develop or, if it does develop, may not be susthinEhe lack of an active market may impair
shareholders' ability to sell their Shares at time they wish to sell them or at a price that thegsider
reasonable.

The lack of an active market may also reduce tlrenfarket value and increase the volatility of the
Shares. In the past, some companies have expeatientatility in their share value and have been the
subject of securities class action litigation. Teguer might become involved in securities clag®@ac
litigation in the future. Such litigation oftensudts in substantial costs and diversion of manayeis
attention and resources and could have a negdfae en the Issuer’s business and results of djpera

An inactive market may also impair the Issuer’'digbto raise capital by selling Shares and to aegu
other exploration properties or interests by ugisighares as consideration.

Conflicts of Interest

Certain of the directors and officers of the Issaee also directors and officers of other resource
companies involved in the mining industry and cetdl of interest may arise between their duties as
officers and directors of the Issuer and as offiGard directors of such other companies. Suchictsfl
must be disclosed in accordance with, and are suljesuch other procedures and remedies as apply
under thaBCA-BC

Dependence on Key Personnel

The Issuer'ssuccess is highly dependent upon the performandeyipersonnel working part-time in
management, supervisory and administrative capaciti as consultants. The loss of the servicetsof i
senior management or key personnel could have arislabnd adverse effect on the Issuer and its
business and results of operations. The Issuer doesnaintain key man insurance regarding these
individuals.

Insurance

The Issuer may not always be able or may chooséonobtain insurance for many of the risks that it
faces.In the course of exploration, development and pectidn of mineral properties, several risks and,
in particular, unexpected or unusual geologicaloperating conditions, may occur. It is not always
possible to fully insure against such risks, arel ilssuer may decide not to take out insurance sain
such risks as a result of high premiums or otheseas. Should such liabilities arise, they couttlioe or
eliminate any future profitability and result in @mcrease in costs and a decline in the value ef th
Issuer's securities. The Issuer is currently nauied against environmental risks. Insurance agains
environmental risks (including potential liabilitgr pollution or other hazards as a result of thepaisal

of waste products occurring from exploration anddoiction) has not been generally available to
companies within the industry. The Issuer will pdically evaluate the cost and coverage of the
insurance that is available against certain enumemtal risks to determine if it would be appropi&d
obtain such insurance. Without such insurance, iantle Issuer becomes subject to environmental
liabilities, the payment of such liabilities wouldduce or eliminate the Issuer’s available fundsaaid
exceed the funds it has to pay such liabilities rsdlt in bankruptcy. Should the Issuer be untbfand
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fully the remedial cost of an environmental problaghe Issuer might be required to enter into interi
compliance measures pending completion of the requemedy.

Issuance of Debt

From time to time, the Issuer may enter into tratisas to acquire assets or the shares of other
companies. These transactions may be financedalbarir wholly with debt, which may increase the
Issuer's debt levels above industry standards|Sgher's articles do not limit the amount of indeloess
that the Issuer may incur. The level of the Issyéndebtedness from time to time could impair the
Issuer's ability to obtain additional financingtive future on a timely basis to take advantageusfriess
opportunities that may arise.

Reliance on Independent Contractors

The Issuer'ssuccess depends to a significant extent on theonpeahce and continued service of

independent contractors. The Issuer will contr&et services of professional drillers and others for
exploration, environmental, construction and engjiimg services. Poor performance by such contrsctor
or the loss of such services could have a mataridladverse effect on the Issuer and its businass a
results of operations and could result in failareneet its business objectives.

Tax Issues

Income tax consequences in relation to the Shaitegasy according to circumstances of each investo
Prospective investors should seek independent edwion their own tax and legal advisers prior to
subscribing for the Shares.

Liquidity

The possible sale of Shares released from escrosacim release date could negatively affect the emhark
price of the Issuer's Shares and also result irexaess of sellers of Shares to buyers of Shares and
seriously affect the liquidity of the Shares. SEscrowed Securitiés

Dilution

Investment in the Shares will result in a significand immediate dilution in an investor’s invesinef
approximately 40.56% after giving effect to the éiifig.

Fluctuating Mineral Prices

The Issuer's revenues, if any, are expected tabarge part derived from the extraction and sdle o
precious and base minerals and metals. Factorsnbetie control of the Issuer may affect the
marketability of metals discovered, if any. Metdkbps have historically fluctuated widely. Conseutiye
the economic viability of any of the Issuer's exption projects cannot be accurately predictedraag

be adversely affected by fluctuations in mineratgs.

Title Risks
There is no assurance that the Issuer’s titlestpribperties will not be challengethe acquisition of title
to mineral exploration properties is a very dethi#ad time-consuming process. Title to and the afea

mineral properties may be disputed. While the Issias diligently investigated title to its propesj it
may be subject to prior unregistered agreementsansfers or aboriginal land claims and title may b
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affected by undetected defects. The Issuer hassunteyed the boundaries of its properties and
consequently the boundaries may be disputed.

Risks Related to Exploration and Mining
Exploration and Development

Resource exploration is a speculative businessramatizes a high degree of risk. There is no knowdyb

of commercial ore on the Harmony Property and thereo certainty that the expenditures made by the
Issuer in the exploration of the Harmony Propertptherwise will result in discoveries of commetgia
recoverable quantities of minerals. The explorafimnand development of mineral deposits involves
significant risks, which even a combination of darevaluation, experience and knowledge may not
eliminate. Although the discovery of an ore bodyymasult in substantial rewards, few properties
explored are ultimately developed into producinghesi It is impossible to ensure that the current
exploration programs planned by the Issuer williteia a profitable commercial mining operation.

Significant capital investment is required to agkieommercial production from successful exploratio
efforts. The commercial viability of a mineral dejtois dependent upon a number of factors. These
include: (i) deposit attributes such as size, graaeé proximity to infrastructure, (ii) current afture
metal prices (which can be cyclical), and (iii) gavment regulations, including those relating tces,
taxes, royalties, land tenure, land use, imporéind exporting of minerals and necessary supplids an
environmental protection. The complete effect @fsthfactors, either alone or in combination, caieot
entirely predicted, and their impact may resulthie Issuer not receiving an adequate return orstede
capital.

Market fluctuations and the prices of metals maydez resources uneconomic. Moreover, short-term
operating factors relating to the mineral depositish as the need for orderly development of tipesies

or the processing of new or different grades of aray cause a mining operation to be unprofitable i
any particular accounting period.

There is no assurance that the Harmony Propertgegess commercially mineable bodies of e
Harmony Property is in the exploration stage asosp@ to the development stage and has no known
body of economic mineralization. The known mineration of the Harmony Property has not been
determined to be economic ore and there can bessurance that a commercially mineable ore body
exists on the Harmony Property. Such assurance nedluire completion of final comprehensive
feasibility studies and, possibly, further assaatxploration and other work that concludes aniate
mine is likely to be economic. In order to carryt axploration and development programs of any
economic ore body and place it into commercial potidn, the Issuer may be required to raise
substantial additional funding.

Acquisition of Additional Mineral Properties

If the Issuer loses or abandons its interest inHHaemony Property, there is no assurance thatlitbei
able to acquire another mineral property of merithat such an acquisition would be approved by the
Exchange. There is also no guarantee that the Bgehwill approve the acquisition of any additional
properties by the Issuer, whether by way of optiorotherwise, should the Issuer wish to acquire any
additional properties.

Title

There is no assurance that the Company's titlestproperties will not be challenged. The acquigitf
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title to mineral exploration properties is a vesptalled and time-consuming process. Title to aedattea
of mineral properties may be disputed. While them@any has diligently investigated title to its
properties, it may be subject to prior unregisteagcbements or transfers or indigenous land clainas
title may be affected by undetected defects. Carestty the boundaries may be disputed.

First Nations Land Claims

The Issuer’s properties may now or in the futuréheesubject of aboriginal land claims. The legatune

of aboriginal land claims is a matter of considé&atomplexity. The impact of any such claim on the
Issuer's ownership interest in the Issuer’s praggedannot be predicted with any degree of cestaind

no assurance can be given that a broad recogmitiaboriginal rights in the area in which the pnjgs

is located, by way of a negotiated settlement dicjal pronouncement would not have an adverseteffe
on the Company's activities. Even in the absencgudh recognition, the Company may at some point be
required to negotiate with holders of aborigindkiasts in order to facilitate exploration and dswaent
work on the properties.

Permits and Licenses

There is no assurance that the Issuer will obtaguired permits and licenséghe Issuer’s operations
may sometimes require licenses and permits fronowsrgovernmental authorities. The Issuer believes
that it will be able to obtain in the future allogssary licenses and permits to carry on the sieBwivhich

it intends to conduct, and intends to comply innadlterial respects with the terms of such licersseb
permits. There can be no guarantee, however, lisalssuer will be able to obtain and maintain, lbt a
times, all necessary licenses and permits requirethdertake the proposed exploration and developme
or to place its properties into commercial produtiand to operate mining facilities thereon. Inekent

of commercial production, the cost of compliancéhwéhanges in governmental regulations has the
potential to reduce the profitability of operatiomspreclude the economic development of a paticul

property.
Competitive Nature of the Mining Industry

There is aggressive competition within the minindustry for the discovery and acquisition of projesr
considered to have commercial potential. The Issuikrbe competing with other mining companies,
many of which have greater financial resources tharissuer does, for the acquisition of minerairg,
leases and other mineral interests, as well athérecruitment and retention of qualified empleyaad
other personnel. There can be no assurance thaettessary funds can be raised or that any prdjecte
work will be completed.

Environmental, Health and Safety Regulation of Resolndustry

All phases of the Issuer’s operations are subfeeniironmental regulations in British ColumbiatHé
Harmony Property is proven to host economic reseofemetals, mining operations will be subject to
federal, provincial and local laws relating to firetection of the environment, including laws reging
removal of natural resources from the ground aeditecharge of materials into the environment. Kni
operations will be subject to federal, provinciaddocal laws and regulations which seek to maintai
health and safety standards by regulating the desig use of mining methods and equipment. Various
permits from government bodies are required forimgmperations to be conducted; no assurance can be
given that such permits will be received. No assceacan be given that environmental standards iatbos
by federal, provincial or local authorities will nbe changed or that any such changes would na hav
material adverse effects on the Issuer's activitdsreover, compliance with such laws may cause
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substantial delays or require capital outlays icess of those anticipated, thus causing an adedfeset
on the Issuer. Additionally, the Issuer may be sabjo liability for pollution or other environmezht
damage, which it may not be able to insure against.

Availability of Drilling Equipment and Access Rédions

Mining exploration and development activities agpehdent on the availability of drilling and retate
equipment in the particular areas where such &esviwill be conducted. Demand for such limited
equipment or access restrictions may affect théabitity of such equipment to the Issuer and majag
exploration and development activities.

Stress in the Global Economy

Reduction in credit, combined with reduced econoautivity and the fluctuations in the United States
dollar, may adversely affect businesses and inggsthat purchase commodities, affecting commodity
prices in more significant and unpredictable wdyant the normal risks associated with commodity
prices. The availability of services such as dmjlicontractors and geological service companiegand
the terms on which these services are providedbmeagdversely affected by the economic impact on the
service providers. The adverse effects on the aapitirkets generally make the raising of capital by
equity or debt financing much more difficult aneé tissuer is dependent upon the capital markeisige r
financing. Any of these events, or any other eveaissed by turmoil in world financial markets, may
have a material adverse effect on the Issuer'saeasj operating results, and financial condition.

Current Global Financial Condition

Current global financial conditions have been stitiie increased volatility. Access to financing haen
negatively impacted by both sub-prime mortgagethaUnited States and elsewhere and the liquidity
crisis affecting the asset-backed commercial papaket. As such, the Issuer is subject to countgrpa
risk and liquidity risk. The Issuer is exposed &igus counterparty risks including, but not lirdit®: (i)
through financial institutions that hold the Issaarash; (ii) through companies that have payatidhe
Issuer; and (iii) through the Issuer’s insurancevjaters. The Issuer is also exposed to liquidisksiin
meeting its operating expenditure requirementsnstainces where cash positions are unable to be
maintained or appropriate financing is unavailableese factors may impact the ability of the Issioer
obtain loans and other credit facilities in theufet and, if obtained, on terms favourable to tlseids. If
these increased levels of volatility and marketniif continue, the Issuer’s operations could becasiy
impacted and the trading price of the Shares coelddversely affected.

Environmental and other Regulatory Requirements

The operations of the Issuer require permits frarious levels of government. Such operations are
subject to laws and regulations governing prospgciilevelopment, mining, production, exports, taxes
labour standards, occupational health, waste didpdexic substances, land use, environmental
protection, mine safety and other matters. Theelstglieves it is in substantial compliance with al
material laws and regulations that currently agplyts activities. There can be no assurance, hewev
that all permits which the Issuer may require fonstruction of mining facilities and conduct of rmig
operations, particularly environmental permits,| Ww#é obtainable on reasonable terms or that comdia
with such laws and regulations would not have areemk effect on the profitability of any mining ject

that the Issuer might undertake.

Failure to comply with applicable laws, regulatioasid permitting requirements may result in
enforcement actions thereunder, including ordesgeid by regulatory or judicial authorities causing
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operations to cease or be curtailed, and may iectmirective measures requiring capital expenditure
installation of additional equipment or remediati@ts. Parties engaged in mining operations may be
required to compensate those suffering loss or darbg reason of the mining activities and may have
civil or criminal fines or penalties imposed forolations of applicable laws or regulations and, in
particular, environmental laws.

Amendments to current laws, regulations and pergiitgerning operations and activities of mining
companies, or more stringent implementation theremild have a material adverse impact on the tssue
and cause increases in capital expenditures oruptioth costs or reduction in levels of productidn a
producing properties or require abandonment orydaeladevelopment of new mining properties.

Unknown Environmental Risks for Past Activities

Exploration and mining operations involve a potantisk of releases to soil, surface water and
groundwater of metals, chemicals, fuels, liquidsit@ acidic properties and other contaminants. In
recent years, regulatory requirements and imprdeelnology have significantly reduced those risks.
However, those risks have not been eliminated hadisk of environmental contamination from present
and past exploration or mining activities exists fining companies. Companies may be liable for
environmental contamination and natural resourceadgs relating to properties that they currently ow
or operate or at which environmental contaminatioourred while or before they owned or operated the
properties. However, no assurance can be given pbintial liabilities for such contamination or
damages caused by past activities at these prepelti not exist.

Political Regulatory Risks

Any changes in government policy may result in geanto laws affecting ownership of assets, mining
policies, monetary policies, taxation, rates of texwgye, environmental regulations, labour relations,
repatriation of income and return of capital. Thigy affect both the Issuer's ability to undertake
exploration and development activities in respdgresent and future properties in the manner atlgre
contemplated, as well as its ability to continuexplore, develop and operate the Harmony Property
which it has an interest or in respect of whichas obtained exploration and development rightiate.
The possibility that future governments may adagtssantially different policies, which might extetod
expropriation of assets, cannot be ruled out.

Currency Risk

Currency fluctuations may affect the cash flow whtbe Issuer may realize from its operations, since
most mineral commodities are sold in a world maiket.S. dollars. The Issuer’'s costs are incurred
primarily in Canadian dollars.

Unlimited Number of Authorized but Unissued Shares

The Issuer has an unlimited number of Shares tlagtlme issued by the Board without further action or
approval of the Issuer's shareholders. While tharBds required to fulfil its fiduciary obligatioris
connection with the issuance of such Shares, tlaeeShmay be issued in transactions with which hot a
shareholders agree, and the issuance of such Shifireause dilution to the ownership intereststtod
Issuer’s shareholders. Se@ur Property and“Material Agreements”
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LEGAL PROCEEDINGS

There are no legal or regulatory proceedings odipgnlegal or regulatory proceedings to which the
Issuer is or is likely to be a party to or of whithproperties are likely to be the subject of.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS
There are no material interests, direct or indjredtofficers, senior officers, any shareholdersowh
beneficially own, directly or indirectly, more th&0% of the outstanding Shares or any known associa
or affiliates of such persons, in any transactioeesincorporation or in any proposed transactidmictv
has materially affected or is reasonably expeaenhaterially affect the Issuer. Se®ur Businessand
the disclosure therein and in particular the disate regarding the Harmony Property.
RELATIONSHIP BETWEEN THE COMPANY AND THE AGENT
The Issuer is not a Related or Connected Issud¢heoAgent (as such terms are defined in National
Instrument 33-105- Underwriting Conflicts
AUDITOR, REGISTRAR AND TRANSFER AGENT
Auditor

The Issuer’s auditor is DeVisser Gray LLP, Chadefecountants located at 401 — 905 West Pender
Street, Vancouver, BC V6C 1L6.

Registrar and Transfer Agent
The Transfer Agent and Registrar of the Issuer'ar&h is Computershare Investor Services Ing., 3
Floor, 510 Burrard Street, Vancouver, BC V6C 3B®will maintain the Issuer’s securities register.
MATERIAL CONTRACTS
The following are the material contracts of thautssthat are outstanding as of the date of thepeodgs:
€)) Option to Purchase Agreement having an effectite dhFebruary 28, 2012 and two addendums
to the Option to Purchase Agreement between Antelmar and the Issuer. Se®Ur Business.

(b) Management Services Agreement between the IssukiPesgressive dated May 1, 2012 and
addendum #1 to the Management Services AgreenemtExecutive Compensation”.

() Office Services Agreement between the Issuer aogr@ssive dated May 1, 2012. See “Executive
Compensation”.

(d) Agency agreement datel ¢, 2012 between the Issuer and the Agent. See P Bistribution”.
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(e) Escrow Agreement dated September 30, 2012 betwben Idsuer, the Escrow Agent,
Computershare Investor Services Inc., and certaareholders of the Issuer. SeEstrowed
Securities and Other Securities Subject to ResadtriBtions on Transfer”.

® Escrow Agreement dated October 24, 2012 betweetsser, the Escrow Agent, Computershare
Investor Services Inc., and certain shareholdethefssuer. SeeEscrowed Securities and Other
Securities Subject to Resale Restrictions on Teahsf

The material contracts described above may be dtespeat the head office of the Issuer, locateduite S
440 — 789 West Pender Street, Vancouver, BC, durorghal business hours during the period of the
primary distribution of the Shares being distrilobutender this Prospectus and for a period of thdeys
thereatfter.

INTEREST OF EXPERTS

The following persons or companies whose professioousiness gives authority to a statement made by
the person or company are named in the Prospestuaving prepared or certified a part of that dosnim
or a report of valuation described in the Prospgectu

€) DeVisser Gray, LLPChartered Accountants, audited the June 30, 2@E2dial statements and
is independent within the meaning of the Rules offéxssional conduct of the Institute of
Chartered Accountants of Alberta and as of the dhathis Prospectus, did not own or have any
registered or beneficial interests, direct or iadiy in any securities or other property of the
Issuer,;

(b) Andris Kikauka, P. Geo., an independent coimayigeologist, prepared the Technical Report in
accordance with NI 43-101 on behalf of the Issihr. Kikauka is a “Qualified Person” and
“Independent” as such terms are defined in NI 4B-Mr. Kikauka does not own any Shares of
the Issuer nor have any interest in the Harmonpé&ttg.

() The information in this Prospectus under thadirggs “Eligibility for Investment” and “Certain
Canadian Federal Income Tax Considerations” has betuded in reliance upon the opinion of
Koffman Kalef, LLP. As of the date of this Prospex;tKoffman Kalef, LLP did not own nor have
any registered or beneficial interests, directnalirect, in any securities or other property of the
Issuer.

OTHER MATERIAL FACTS

There are no further facts or particulars in respgcthe securities being distributed pursuanthis t
Prospectus that are not already disclosed herainatie necessary to be disclosed for this Prospéctu
contain full, true and plain disclosure of all mé&kfacts relating to such securities.

CERTAIN CANADIAN FEDERAL INCOME TAX PROVISIONS
In the opinion of Koffman Kalef LLP, tax counsel ttze Issuer, the following summary fairly describes
the principal Canadian federal income tax consiitera generally applicable to person$i¢lders”)

resident in Canada who will acquire Shares of flseidr pursuant to this Offering and who will hdidit
Shares as capital property and deal at arm’s leniththe Issuer.
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This summary is not applicable to Holders that hbklr Shares as an adventure in the nature of ad
in the course of carrying on a business of tradinglealing in securities. This summary also dods no
apply to Holders that are “financial institutioress defined in subsection 142.2(1) of Trax Act.

This summary is based on the provisions of ffex Act the regulations under th&ax Act
(the ‘Regulations), counsel's understanding of the current publishedministrative and assessing
policies of Canada Revenue AgencyCRA”) and all specific proposals to amend thax Actor
Regulations (collectively, theProposed Amendmenty publicly announced before the date hereof.
This summary does not take into account provintgatjtorial or foreign income tax consideratioasd
does not take into account or anticipate any charigelaw whether by judicial, governmental or
legislative action except to the extent of the Bemal Amendments. No assurance can be given that an
of the Proposed Amendments will be enacted into davhat legislation will implement the Proposed
Amendments in the manner now proposed.

This summary is of a general nature and is nohded to be, and should not be construed to bel, ¢ega
tax advice to any particular Holder. Holders shdhlerefore consult their own independent tax ausis
with respect to their particular tax positions.eTdiscussion below is qualified accordingly.

Eligibility for Investment

In the opinion of Koffman Kalef LLP, tax counselttee Issuer, as and when the Shares are listeldeon t
Exchange, the Shares would, at such time, be ‘fip@linvestments” under th&@ax Actand the
regulations thereunder for trusts governed by tegid retirement savings plans, registered retintme
income funds, registered education savings plaefered profit sharing plans, registered disability
savings plans, and tax-free savings accounts @y, the ‘Plans’). The listed status of the Shares as
of a particular time cannot be guaranteed. Pralbitle Shares are listed on the Exchange on ordéfer
Corporation’s filing due date for its first taxatigear under th&ax Actand the Corporation elects in its
return of income for its first taxation year, onbmfore its filing due date, to be a public corpiaraunder
the Tax Actfrom the beginning of its first taxation year, fBkares will on issuance under the Prospectus
be “qualified investments” for the Plans. Tax ceeinwill not be involved in implementing this eliect

or monitoring its implementation.

Notwithstanding the foregoing, if the Shares are “phibited investments” for the purposes of a
tax-free savings account (“TFSA"), a registered retement savings plan (“RRSP”) or a registered
retirement income fund (“RRIF”), the holder of such TFSA or annuitant under such RRSP or
RRIF will be subject to a penalty tax as set out ithe Tax Act Shares will generally be prohibited
investments if the holder or annuitant does not ddaat arm’s length with the Issuer for the purposes
of the Tax Act or if the holder or annuitant has a “significant interest” (within the meaning of the
Tax Ac) in the Issuer or a corporation, partnership or trust with which the Issuer does not deal at
arm'’s length for the purposes of theTax Act Accordingly, prospective investors who wish to d¢id
their Shares in a TFSA, RRSP or RRIF should consultheir own tax advisors in this regard.

Dividends

Dividends received or deemed to be received orStimes will be included in computing the Holder's
income for the purposes of thax Act

In the case of an individual Holder such dividemdl$ be subject to the gross-up and dividend taedir

rules normally applicable in respect of taxabledéwnds received from taxable Canadian corporafjass
defined in thelT'ax Ac}.
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Dividends received by a corporation on the Sharestnbe included in computing its income but
generally will be deductible in computing its tal@mcome. Private corporations (as defined inThe
Acf) and certain other corporations controlled byasrthe benefit of an individual (other than a tjust
related group of individuals (other than trustsheyally will be liable to pay a 33 1/3% refundakbde
under Part IV of thelfax Acton dividends to the extent such dividends are cifsle in computing
taxable income. This refundable tax generally tiillrefunded to a corporate holder at the ratel dbg
every $3 of taxable dividends paid while it is a@te corporation.

Adjusted Cost Base of Shares

The adjusted cost base of each Share held by &isiider of the Issuer at any particular time is
calculated as the average cost (as adjusted) tihéxiraf all Shares of the Issuer owned by him/lhénat
time.

Disposition of Shares

In general, a disposition or deemed dispositioa &hare by a Holder will give rise to a capitalng@ir
capital loss) equal to the amount by which the @eds of disposition of such Share, net of any
reasonable costs of disposition, exceed (or are thegn) the adjusted cost base of such Share to tha
Holder immediately before the disposition.

Generally, one-half of any capital gain realizedabiylolder on the disposition or deemed dispositiba
Share in a taxation year must be included in comguhe Holder’'s income for that year as a taxable
capital gain. Similarly, one-half of any capitak$ realized by a Holder on the disposition or debm
disposition of a Share in a taxation year is aovedble capital loss that may (subject to detaildds in

the Tax Ac) be deducted from the Holder's capital gains faattyear or the three preceding taxation
years or any subsequent taxation year. A capital btherwise arising upon the disposition of a&bg

a corporate Holder will be reduced by the amourdigifiends received or deemed to have been received
on the Common Share where the period of ownerdhgoich Share was less than 365 days or where the
corporate Holder (together with persons with whowlid not deal at arm’s length) held more than 5% o
the issued Shares of any class of the Issuer atirtteethe dividends were received or deemed to be
received.

A Holder that is throughout the relevant taxati@arya “Canadian-controlled private corporation” (as
defined in theTax Acj also may be liable to pay an additional refundabk of 6 2/3% on its “aggregate
investment income” for the year, which will include amount in respect of taxable capital gains.

PURCHASERS' STATUTORY RIGHT OF WITHDRAWAL AND RESCI SSION

Securities legislation in certain of the provinge£anada provides purchasers with the right thavaw
from an agreement to purchase securities. Thig rigly be exercised within two business days after
receipt or deemed receipt of a prospectus and meyndments. In several of the provinces, the séesirit
legislation further provides a purchaser with reiegdior rescission or in some jurisdictions, restis of

the price or damages if the Prospectus and anydmmt contain a misrepresentation or is not dedider
to the purchaser, provided that the remedies &migsion, revisions of the price or damages arecesesl

by the purchaser within the time limit prescribeg the securities legislation of such purchaser's
province. Purchasers of the Offered Shares shaflet to the applicable provisions of the securities
legislation of the purchaser’s province for thetigatars of these rights or consult with a legaliadr.
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Schedule "A"
AUDIT COMMITTEE CHARTER

(Approved by the Board May 31, 2012)

. Mandate and Purpose of the Committee

The Audit Committee (the Committee”) of the board of directors (theBbard”) of Altamont
Exploration Corp. (theCompany”) is a standing committee of the Board whose prinfanction is to
assist the Board in fulfilling its oversight resgdbilities relating to:

(@) theintegrity of the Issuer’s financial statements;

(b) the Issuer’s compliance with legal and regulata@guirements, as they relate to the Issuer’s
financial statements;

(c) the qualifications, independence and performandbeofssuer’s auditor;
(d) internal controls and disclosure controls;
(e) the performance of the Issuer’s internal audit fiom; 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 Issuer’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 afehmembers, each whom is a director of the Issuer.
The Committee shall be comprised of members, a nibajof whom are not officers, employees or
Control Persons (as such term is defined in thieipslof the TSX Venture Exchange) of the Issuer.

Committee members shall be appointed annually &yBitard at the first meeting of the Board following
each annual meeting of shareholders. Committeebmerhold office until the next annual meeting of
shareholders or until they are removed by the Boaikase to be directors of the Issuer.

The Board shall appoint one member of the Commitiezct as Chair of the Committee. If the Chair of
the Committee is absent from any meeting, the Cdteenshall select one of the other members of the
Committee to preside at that meeting.

V. Meetings

Any member of the Committee or the auditor may aatieeting of the Committee. The Committee shall
meet at least four times per year and as manyiaddittimes as the Committee deems necessary ity car
out its duties. The Chair shall develop and set @ommittee’s agenda, in consultation with other
members of the Committee, the Board and senior geamant.



Notice of the time and place of every meeting shalfiven in writing to each member of the Comreitte
at least 72 hours (excluding holidays) prior to tinge fixed for such meeting. The Issuer’s audgoall
be given notice of every meeting of the Committed, at the expense of the Issuer, shall be entitled
attend and be heard thereat. If requested by abereaf the Committee, the Issuer’s auditor shadret
every meeting of the Committee held during the tefroffice of the Issuer’s auditor.

A majority of the Committee shall constitute a guar No business may be transacted by the Committee
except at a meeting of its members at which a qnariithe Committee is present in person or by means
of such telephonic, electronic or other communagifacility that permits all persons participatinghe
meeting to communicate adequately with each otheng the meeting.

The Committee may invite such directors, officemd @amployees of the Issuer and advisors as itfgees
from time to time to attend meetings of the Comeeitt

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

The Committee shall appoint a Secretary who ne¢d@a@ director or officer of the Issuer. Minutds
the meetings of the Committee shall be recorded wrwaihtained by the Secretary and shall be
subsequently presented to the Committee for regissvapproval.

V. Committee and Charter Review

The Committee shall conduct an annual review arsgsssnent of its performance, effectiveness and
contribution, including a review of its complianadth this Charter. The Committee shall conducthsuc
review and assessment in such manner as it degangpaijate and report the results thereof to ther@Boa

The Committee shall also review and assess theuadgaf this Charter on an annual basis, taking int
account all legislative and regulatory requiremeqglicable to the Committee, as well as any girdel
recommended by regulators or the TSX Venture Exghand shall recommend changes to the Board
thereon.

VI. Reporting to the Board

The Committee shall report to the Board in a timelgnner with respect to each of its meetings held.
This report may take the form of circulating copiéshe minutes of each meeting held.

VIl.  Duties and Responsibilities
@ Financial Reporting

The Committee is responsible for reviewing and mem@nding approval to the Board of the Issuer’'s
annual and interim financial statements, MD&A aalthted news releases, before they are released.

The Committee is also responsible for:

0] being satisfied that adequate procedures are iceplar the review of the Issuer's public
disclosure of financial information extracted orided from the Issuer’s financial statements,
other than the public disclosure referred to in fineceding paragraph, and for periodically
assessing the adequacy of those procedures;

(i) if deemed appropriate by the Committee, engagiadgbuer’s auditor to perform a review of the
interim financial statements and receiving from tksuer's auditor a formal report on the
auditor’s review of such interim financial statertsn

(i)  discussing with management and the Issuer's auditer quality of applicable accounting
principles and financial reporting standards, net the acceptability thereof;



(iv)

(v)

(b)

discussing with management any significant varianisetween comparative reporting periods;
and

in the course of discussion with management andsthger’s auditor, identifying problems or
areas of concern and ensuring such matters asfasatirily resolved.

Auditor

The Committee is responsible for recommending éoBbard:

(i)

(ii)

the auditor to be nominated for the purpose of gmieg or issuing an auditor’'s report or
performing other audit, review or attest serviaastiie Issuer; and

the compensation of the Issuer’s auditor.

The Issuer's auditor reports directly to the Contmeit The Committee is directly responsible for
overseeing the work of the Issuer’s auditor engdgedhe purpose of preparing or issuing an auditor
report or performing other audit, review or attestvices for the Issuer, including the resolutidn o
disagreements between management and the Issuditsraegarding financial reporting.

(©)

Relationship with the Auditor

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

(i)

(ii)

(iii)

(iv)
(d)

establishing effective communication processes midmagement and the Issuer’s auditor so that
it can objectively monitor the quality and effeeiness of the auditor's relationship with
management and the Committee;

receiving and reviewing regular feedback from thdi@r on the progress against the approved
audit plan, important findings, recommendationsifigerovements and the auditor’s final report;

reviewing, at least annually, a report from theitmdon all relationships and engagements for
non-audit services that may be reasonably thougbéar on the independence of the auditor; and

meeting in camera with the auditor whenever the Qitae deems it appropriate.

Accounting Policies

The Committee is responsible for:

(i)

(ii)

(iii)

reviewing the Issuer’'s accounting policy note tsuwer completeness and acceptability with
applicable accounting principles and financial mipg standards as part of the approval of the
financial statements;

discussing and reviewing the impact of proposedgbs in accounting standards or securities
policies or regulations;

reviewing with management and the auditor any pgsedochanges in major accounting policies
and key estimates and judgments that may be miaefiaancial reporting;



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

(v) discussing with management and the auditor théykand completeness of the Issuer’s financial
disclosures.

(e) 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, iddintify the principal business risks and dedde
the Issuer’'s “appetite” for risk. The Committeerésponsible for reviewing related risk management
policies and recommending such policies for apgdrbyathe Board and, once approved by the Board,

overseeing the implementation and ongoing monigooitsuch policies.

The Committee is responsible for requesting theitanisl opinion of management's assessment of
significant risks facing the Issuer and how effeslty 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 redpgaianned reliance and testing of controls; and

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

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

(9) Compliance with Laws and Regulations

The Committee is responsible for reviewing reguégrorts from management and others (e.g. auditors)
concerning the Issuer’'s compliance with finanoédted 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 Issueits subsidiary entities by the Issuer’s auditarst be
pre-approved by the Committee.



IX. Submission Systems and Treatment of Complaints

The Committee is responsible for establishing pdaces for:

@ the receipt, retention and treatment of complaiateived by the Issuer regarding accounting,
internal accounting controls, or auditing matteursgl

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

The Issuer has adopted a Code of Business Condd dEthics (the “Code”) and a Whistle Blower Policy
(the “Policy”) (a copy of the Policy is attached Agpendix A to this Charter), which provides foeth
reporting and treatment of complaints and concefif'e Committee is responsible for reviewing
complaints and concerns that are brought to thent&tn of the Chair of the Audit Committee in
accordance with the provisions of the Code andPblecy and for ensuring that any such complaints an
concerns are appropriately addressed. The Comnsitie report quarterly to the Board on the staius
any complaints or concerns received by the Comaiitte

X. Hiring Policies

The Committee is responsible for reviewing and apipg the Issuer’s hiring policies regarding partne
employees and former partners and employees girdsent and former auditor of the Issuer.
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Condensed Interim Financial Statements
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Altamont Exploration Corp.
Statements of financial position
(Unaudited - Expressed in Canadian dollars)

Notes  September 30, June 30,
2012 2012
ASSETS
Current assets
Cash $ 117,807 $ 165,792
Amounts receivable 5,085 14,499
Prepaid expenses and deposits 21,500 6,500
144,392 186,791
Non-current assets
Deferred finance costs 12,500 2,500
Exploration and evaluation asset 4 152,079 141,879
$ 308,971  $ 331,170
LIABILITIES AND EQUITY
Current liabilities
Accounts payable and accrued liabilities $ 20,0008 27,000
Equity
Share capital 5(b) 327,000 327,000
Reserve 5(e) 60,000 60,000
Deficit (98,029) (82,830)
288,971 304,170
$ 308,971 $ 331,170
Nature and continuance of operations (note 1)
Commitment (note 6)
Events after the reporting period (note 11)
Approved by the Board of Directors and authorizezdgsue on *, 2012.
Derek Pink, President and Direc Derrick Strickland, Directc
See accompanying notes to the condensed interim financial statements 2



Altamont Exploration Corp.
Statement of comprehensive loss
(Unaudited - Expressed in Canadian dollars)

Three Months

Ended
September 30,
2012
Expenses
Management fees $ 10,500
Office and miscellaneous 201
Rent 4,500
Loss before other item (15,201)
Interest income 2
Net loss and comprehensive loss for the period $ (15,199)
Loss per share — basic and diluted $ (0.00)
Weighted average number of common shares outstandjn 6,120,000
See accompanying notes to the condensed interim financial statements 3



Altamont Exploration Corp.
Statement of changes in equity

(Unaudited - Expressed in Canadian dollars)

Share capital

Number of
Notes share Amouni Reserv Deficit Total

January 16, 2012 - $ - $ -3 - $ -
Shares issued for cash — Founder shares 5(b) 1,500,000 15,000 - - 15,000

— private placemen 5(b) 4,620,001 312,00( - - 312,00(
Sharebased paymer 5(e) - - 60,00( - 60,00(
Net loss and comprehensive loss for the period - - - (82,830) (82,830)
June 30, 2012 6,120,000 $ 327,000 $ 60,000 $ (82,830 304,170
July 1, 201: 6,120,000 $ 327,00 $ 60,000 $ (82,830 $ 304,17(
Net loss and comprehensive loss for the period - - - (15,199) (15,199)
September 30, 201 6,120,000 $ 327,00 $ 60,00 $ (98,029 $ 28€,971

See accompanying notes to the condensed interim financial statements



Altamont Exploration Corp.
Statement of cash flows
(Unaudited - Expressed in Canadian dollars)

Three Months

Ended
September 30,
2012
Operating activities
Net loss for the period $ (15,199)
Changes in non-cash working capital items:
Amounts receivable 9,414
Prepaid expenses and deposits (15,000)
Accounts payable and accrued liabilities (7,000)
Net cash flows used in operating activities (27,785)
Investing activity
Expenditures on exploration and evaluation asset (10,200)
Financing activity
Deferred finance costs (10,000)
Decrease in cash (47,985)
Cash, beginning of the period 165,792
Cash, end of the period $ 117,807

See accompanying notes to the condensed interim financial statements



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

1.

Nature and continuance of operations

Altamont Exploration Corp. (“Altamont” or the “Corapy”) was incorporated on January 16, 2012, under t
laws of the province of British Columbia, Canadadl &s principal activity is the acquisition andpéoration of
mineral properties in Canada. Based on the infaonavailable to date, the Company has not yetroeted
whether its exploration and evaluation assets aoot& reserves.

The head office, principal address and registerati racords office of the Company are located at \R&3t
Pender Street, Suite 440, Vancouver, British Colamn®Banada, V6C 1H2.

These financial statements have been preparedeoassumption that the Company will continue as iaggo
concern, meaning it will continue in operation fbe foreseeable future and will be able to reatigeets and
discharge liabilities in the ordinary course of @imns. Different bases of measurement may beogppiate if
the Company is not expected to continue operationshe foreseeable future. As at September 302 201
Company had not advanced its property to commepegauction and is not able to finance day to daiviies
through operations. The Company’s continuation g®iag concern is dependent upon the successfultses
from its mineral property exploration activitiesdaits ability to attain profitable operations anghgrate funds
there from and/or raise equity capital or borrowingufficient to meet current and future obligations
Management intends to finance operating costs thernext twelve months with loans from directorsl an
companies controlled by directors and or privateement of common shares.

Significant accounting policies and basis of prepation

a) Statement of compliance

These condensed interim financial statements hega prepared in accordance with International Fiien
Reporting Standards ("IFRS") as issued by the matitsnal Accounting Standards Board ("IASB")
applicable to the preparation of interim finan@gttement, including IAS 34, Interim Financial Rejmy.
Accordingly, these Financial Statements do notudel all of the information and footnotes requirgd b
IFRS for complete financial statements for year-egyabrting purposes. These financial statemerndslgh
be read in conjunction with the Company’s finanattements for the period ended June 30, 2012Z;hwhi
have been prepared in accordance with IFRS asd$suthe IASB.

The accounting policies applied by the Companyhese financial statements are the same as tholedapp
by the Company in its most recent audited finamnstalements for the period from inception on Janal,
2012 to June 30, 2012.

b) Critical accounting estimates and judgments

The preparation of these financial statements requmanagement to use judgment in applying its
accounting policies and estimates and assumptibostahe future. Estimates and other judgments are
regularly evaluated and are based on managemexgé&rience and other factors, including expectations
about future events that are believed to be reédenmder the circumstances. The following diseagbe
most significant accounting judgment and estimat the Company has made in the preparation of the
financial statements.

e Impairment

The Company considers both external and internakces of information in assessing whether there are
any indicators that the mineral interests are imguhi External sources of information include clemng

in the market, and the economic and legal envirarinie which the Company operates. Internal
sources of information include the manner in whigineral interests are being used or are expected to
be used.



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

3.

New accounting standards and recent pronouncements

A number of new standards, amendments to standardsinterpretations have been issued, but are @iot y
effective and have not been applied in prepariegétfinancial statements. None of these are exghéathave a
material effect on the financial statements of@oenpany.

IFRS 9 -Financial Instrumentgovers the classification and measurement of fizassets as part of its project
to replace IAS 39Financial Instruments: Recognition and MeasureméntOctober 2010, the requirements for
classifying and measuring financial liabilities weadded to IFRS 9. Under this guidance, entitigethe
option to recognize financial liabilities at faialue through earnings. If this option is electatjties would be
required to reverse the portion of the fair valbarme due to own credit risk out of earnings amogrize the
change in other comprehensive income. IFRS 9 fectitfe for the Company on October 1, 2013. Early
adoption is permitted and the standard is requiocede applied retrospectively. There will be ngngicant
impact the Company upon implementation of the idsiandard.

IFRS 10 —Consolidated Financial Statementgplaces the guidance on control and consolidated\$ 27,
Consolidated and Separate Financial Statemeatsl SIC-12Consolidation — Special Purpose EntitiéBRS
10 changes the definition of control under IFRShat the same criteria are applied to all entiteedetermine
control. The Company anticipates that the adoptitthis standard will have no material impact.

IFRS 11 —Joint Arrangementseplaces IAS 3lnterests in Joint Venture$FRS 11 reduces the types of joint
arrangements to two: joint ventures and joint op@na. IFRS 11 requires the use of equity accognfor
interests in joint ventures, eliminating the exigtipolicy choice of proportionate consolidation fointly
controlled entities under IAS 31. Entities thattjzgpate in joint operations will follow accountimguch like
that for jointly controlled assets and jointly caited operations under IAS 31. The Company ardip that
the adoption of this standard will have no materglact.

IFRS 12 —Disclosure of Interests in OthdEntities sets out the disclosure requirementsefdities reporting
under IFRS 10 and IFRS 11, and replaces the disgagquirements currently found in IAS 28, Investits in
Associates. The Company anticipates that the aotopfithis standard will have no material impact.

IFRS 13 —Fair Value Measuremensets out a framework for measuring fair value dhe disclosure
requirements for fair value measurements

IAS 1 —Presentation of ltems of Other Comprehensive Incdméune 2011, the IASB issued amendments to
IAS 1 Presentation of Financial Statements to $f@iths of other comprehensive income (OCI) betwibese
that are reclassified to income and those thatnate The standard is required to be adopted foroger
beginning on or after July 1, 2012. The Companguisently evaluating the impact that the standaay imave

on its financial statements.

IAS 12 —Income Taxethat provides a practical solution to determiniing recovery of investment properties as
it relates to the accounting for deferred incom&sa This amendment is effective for annual perioelsinning
on or after October 1, 2013, with earlier adoptemmitted. The Company does not anticipate thisnaiment

to have a significant impact on its financial stagets.



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

4. Exploration and evaluation asset
Harmony
Cost
Balance, January 16, 2012 $ -
Additions:
Acquisition costs 30,000
Geology and consulting 111,879
Balance, June 30, 2012 141,879
Additions:
Geology and consulting 10,200
Balance, September 30, 2012 $ 152,079

Title to mineral properties involves certain inh@reisks due to the difficulties of determining thalidity of

certain claims as well as the potential for protdearising from the frequently ambiguous conveyampdiistory
characteristic of many mineral properties. The Canyphas investigated title to its mineral propeatyd, to the
best of its knowledge, except as described belosvpeoperly registered and in good standing.

The following is a description of the Company’s kexption and evaluation asset and the related spgnd
commitments:

Harmony

During the period ended June 30, 2012, the Compatered into an option agreement with Andrew Mokaar
earn up to a 100% interest in the Harmony propddgated in British Colombia, Canada. The Harmony
Property, which is comprised of 6 mineral claimgalling approximately 2,418 hectares, is located
approximately 15 kilometres northeast of Courtnegovince of British Columbia, Canada. Pursuanthe t
option agreement, the Company can acquire an wetivi00% interest in the Harmony Property by making
$30,000 in staged cash payments ($15,000 paid)rdmaining $15,000 is due to be paid on the lattde of
March 29, 2013 or within ten days of the date onicwthe Company’s shares are listed, posted anedctdr
trading on the TSX Venture Exchange. The Harmorgp®enty is subject to a 2% net smelter returns tgyal
(“NSR") payable to the Optioner, which may be pasdd by the Company for $1,000,000.

5. Share capital
a) Authorized share capital
As at September 30, 2012, the authorized shar¢atapithe Company is an unlimited number of common

shares without par value and an unlimited numbepreferred shares without par value, all issuedesha
consisting only of common shares are fully paid.



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

5.

Share capital (cont'd...)

b)

c)

d)

e)

Issued share capital

On February 28, 2012, the Company issued 1,50G08€es at $0.01 per share for total proceeds q08Q5
for seed capital.

On March 2, 2012, the Company completed a privédegment of flow-through shares issuing 3,000,000
flow-through shares at $0.05 for total proceed$1&0,000.

On June 5, 2012, the Company issued 1,620,000sshaf0.10 for total proceeds of $162,000 purstmat
private placement

Shares held in escrow

On September 30, 2012, the Company entered ingsemow agreement, in which 3,200,000 shares ade hel
in escrow.

Stock options and warrants

The Company has an incentive stock options plaplase under which it is authorized to grant optitms
directors and employees to acquire up to 10% ofGbmpany’s issued and outstanding common shares.
Under the plan, the exercise price of each optiay mot be less than the market price of the Comipany
stock as calculated on the date of grant less fpdicable discount. The options can be grantedafor
maximum term of 5 years and vesting periods arerdghed by the Board of Directors.

On September 18, 2012, 1,100,000 share purchasmsptere granted to officers, directors and cdasts

of the Company. Each option entitles the holdeat¢quire one common share at $0.15 exercisabléen t
date that the Company’'s shares are listed on thé V&nture exchange and for five years thereafter,
therefore no share based compensation expensebasdrognized by the Company.

The Company did not have any warrants outstandiraf &eptember 30, 2012 and June 30, 2012.

Reserve

On February 28, 2012, the Company issued 1,50G0a6es at $0.01 per share. Subsequently on March 2,
2012, the Company issued shares for a private placeat $0.05. This subsequent price implies avidite

of $0.05 per share in respect to the February P82 Zinancing, and that the Company has incurred an
expense by issuing these earlier shares at a lpri@r. Accordingly, the Company has recorded acash
charge of $60,000 ($0.04 per share) to recognizexgense equal to the difference between the share
consideration paid for February 28, 2012 and paidtlie shares issued March 2, 2012. The differésce
allocated to reserve with the corresponding entpeased to share-based payments.

Commitment

At September 30, 2012, the Company is committdddor $38,121 in eligible exploration expendituierder
to complete obligations entered into pursuantaw{through share purchase agreements.



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

7. Related party transactions
Related party balances

Included in prepaid expenses is $5,000 advancadttompany controlled by two directors.

Related party transactions
The Company incurred the following transactionshwitompanies that are controlled by directors of the
Company.
Three months ended
September 30, 2012
Management fees $ 10,500
Rent 4,500
$ 15,000
8. Financial risk management

The Company is exposed in varying degrees to atyaof financial instrument related risks. The Bbanf
Directors approves and monitors the risk managermpsstesses, inclusive of documented investmentigsli
counterparty limits, and controlling and reportstguctures. The type of risk exposure and the wayhich such
exposure is managed is provided as follows:

Credit risk

The Company’s primary exposure to credit risk ie tisk of illiquidity of cash amounting to $117,8@f
September 30, 2012. As the Company’s policy isnit lcash holdings to instruments issued by majan&tlian
banks, the credit risk is considered by managetoene negligible.

Liquidity risk

Liquidity risk is the risk that the Company will hibe able to pay financial instrument liabilitiesthey come due.
The Company’'s only liquidity risk from financial Struments is its need to meet operating accountabpa
requirements. The Company has maintained sufficiasih balances to meet these needs at Septem!2&130,

Foreign exchange risk

The Company does not have any balances denomiimagetbreign currency and believes it has no sigaift
foreign currency risk.

Interest raterisk

Interest rate risk is the risk that the fair vatuefuture cash flows of a financial instrument Wilictuate because
of changes in market interest rates.

The risk that the Company will realize a loss assalt of a decline in the fair value of the sherm investments
included in cash and cash equivalents is minimal.

Price Risk

The Company is not exposed to price risk.
10



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

8.

Financial risk management (cont’d)

Fair value of Financial | nstruments

The fair value of the Company’s financial assetd Aabilities approximates the carrying amount. &iaial
instruments measured at fair value are classifieml @ane of three levels in the fair value hierarelogording to
the relative reliability of the inputs used to esie the fair values. The three levels of the falue hierarchy
are:

* Level 1 — Unadjusted quoted prices in active markat identical assets or liabilities;

 Level 2 — Inputs other than quoted prices that adrgervable for the asset or liability either dineair
indirectly; and

* Level 3 — Inputs that are not based on observabl&eh data.

The fair value classification of the Company’s fical instruments is as follows:

As at As at
September 30, 2012 June 30, 2012
Other financial Other financial
Fair Fair value receivables and  Fair value receivables and
Value through liabilities at through liabilities at
Level profitorloss amortized cost profit or loss amortized cost
$ $ $ $
Financial assets:
Cash 1 117,807 - 165,792 -
Amounts receivable - 5,085 - 14,499
117,807 5,085 165,792 14,499
Financial liabilities:
Accounts payable and
accrued liabilities - 20,000 - 27,000
- 20,000 - 27,000

During the periods ended September 30, 2012 anel 302012, there were no transfers between levelél 2
and level 3 classified assets.

11



Altamont Exploration Corp.

Notes to the financial statements

For the three months ended September 30, 2012
(Unaudited - Expressed in Canadian dollars)

9. Capital management

The Company’s objectives when managing capitat@asafeguard the Company’s ability to continue geiag
concern in order to pursue the exploration and ldpweent of its evaluation and exploration assetsjuae
additional evaluation and exploration assets anddmtain a flexible capital structure which opthes the costs

of capital at an acceptable risk. In the managenaéntapital, the Company includes the components of
shareholders’ equity.

The Company manages the capital structure and madfestments to it in light of changes in economic
conditions and the risk characteristics of the ulytey assets. To maintain or adjust the capitaldtire, the
Company may attempt to issue new shares, issue awhiire or dispose of assets or adjust the amafurdash
and cash equivalents and investments.

In order to facilitate the management of its cdpituirements, the Company prepares annual expeadi
budgets that are updated as necessary dependiagions factors, including successful capital dgplent and
general industry conditions. The annual and updatetfjets are approved by the Board of Directors.

The Company currently is not subject to externatiposed capital requirements. There were no chaingiée
Company’s approach to capital management.
10. Segmented information

The Company operates in one reportable operatigpeet, being the acquisition and exploration ofl@giion
and evaluation assets in Canada.

11. Events after the reporting period
The Company began the process of filing an IPOgwatsis to offer to the public in the provinces aitiBh
Columbia, Ontario and Alberta up to 5,000,000 comnshares at $0.15 per share for gross proceeds of
$750,000. As part of the IPO, the Company has agi@gay the Agent a non-refundable corporate vieekof
$10,000 and a $15,000 retainer against any legaldad out-of-pocket expenses and disbursemengsAgént

will also receive a commission equal to 8% of thesg proceeds of the IPO payable in cash or shares.

Effective October 1, 2012 to December 31, 2012,Gbenpany amended the management services agreement
increasing the fee to $8,500 per month.

12



Altamont Exploration Corp.
Financial Statements
June 30, 2012

(Expressed in Canadian Dollars)



DeVISSER ¢

CHARTERED ACCOUNTANTS

401-905 West Pender St
Vancouver BC V6C 1L6
t 604.687.5447
f 604.687.6737

REPORT OF INDEPENDENT REGISTERED CHARTERED ACCOUNTA NTS

To the Directors of Altamont Exploration Corp.

We have audited the accompanying financial statésneinAltamont Exploration Corp. which comprise the
statement of financial position as at June 30, 2@H2 the statements of comprehensive loss, changes
equity and cash flows for the period from inceptnJanuary 16, 2012 to June 30, 2012, and a swrwhar
significant accounting policies and other explanatnformation.

Management’'s Responsibility for the Financial Statments

Management is responsible for the preparation aingpfesentation of these financial statements@o@ance
with International Financial Reporting Standarddsasied by the International Accounting Standardar8,
and for such internal control as management debesnis necessary to enable the preparation of dialan
statements that are free from material misstatemérgther due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢#@sancial statements based on our audit. Weuwdrd our
audit in accordance with Canadian generally acdeptaliting standards. Those standards requirevibat
comply with ethical requirements and plan and perfthe audit to obtain reasonable assurance akwether
the financial statements are free from materiaktatement.

An audit involves performing procedures to obtainliaevidence about the amounts and disclosurgken
financial statements. The procedures selectedndepe the auditor's judgment, including the assesgnof
the risks of material misstatement of the finanstakements, whether due to fraud or error. Iningathose
risk assessments, the auditor considers intermataaelevant to the entity's preparation and faigsentation
of the financial statements in order to designitaoibcedures that are appropriate in the circuntgs, but
not for the purpose of expressing an opinion oreffiectiveness of the entity's internal controln &udit also
includes evaluating the appropriateness of accogrpiolicies used and the reasonableness of acogunti
estimates made by management, as well as evaluh&rayerall presentation of the financial statersien

We believe that the audit evidence we have obtainesur audit is sufficient and appropriate to pdava
basis for our audit opinion.

Opinion

In our opinion, the financial statements preseitlyfain all material respects, the financial pasit of

Altamont Exploration Corp. as at June 30, 2012ientinancial performance and its cash flows far geriod
from inception on January 16, 2012 to June 30, 4@1&ccordance with International Financial Repaorti
Standards as issued by the International Accour@tagdards Board.

CHARTERED ACCOUNTANTS
Vancouver, BC
« ,2012



Altamont Exploration Corp.
Statement of financial position
(Expressed in Canadian dollars)

June 30,
Notes 2012
ASSETS
Current assets
Cash $ 165,792
Amounts receivables 14,499
Prepaid expenses and deposits 6,500
186,791
Non-current assets
Deferred finance costs 2,500
Exploration and evaluation asset 5 141,879
$ 331,170
LIABILITIES AND EQUITY
Current liabilities
Accounts payable and accrued liabilities $ 27,000
Equity
Share capital 6(a) 327,000
Reserve 6(d) 60,000
Deficit (82,830)
304,170
$ 331,170

Nature and continuance of operations (note 1)

Commitment (note 7)
Events after the reporting period (note 12)

Approved by the Board of Directors and authorizezdgsue on *, 2012.

Derek Pinl, President anDirectol

See accompanying notes to the financial statements

Derrick Stricklans, Directol



Altamont Exploration Corp.
Statement of comprehensive loss
(Expressed in Canadian dollars)

For the period
from inception
January 16, 2012
to June 30, 2012

Expenses
Management fees $ 7,000
Office and miscellaneous 830
Professional fees 12,000
Rent 3,000
Share-based payments 60,000
Net loss and comprehensive loss for the period $ (82,830)
Loss per share — basic and diluted $ (0.02)
Weighted average number of common shares outstandjn 3,587,349
See accompanying notes to the financial statements 4



Altamont Exploration Corp.
Statement of changes in equity
(Expressed in Canadian dollars)

Share capital

Number of
Notes share Amouni Reserv Deficit Total

January 16, 2012 - $ - - - $ -
Shares issued for cash — Founder shares 6(a) 1,500,000 15,000 - - 15,000

— private placemes 6(a) 4,620,00( 312,00 - - 312,00
Sharebased paymer 6(e) - - 60,00( - 60,00C
Net loss and comprehensive loss for the period - - - (82,830) (82,830)
June 30, 2012 6,120,000 $ 327,000 $ 60,000 $ (82,8303 304,170

See accompanying notes to the financial statements



Altamont Exploration Corp.
Statement of cash flows
(Expressed in Canadian dollars)

For the period
from inception
January 16, 2012
to June 30, 2012

Operating activities

Net loss for the period $ (82,830)
Item not affecting cash:
Share-based payments 60,000
(22,830)
Changes in non-cash working capital items:
Amounts receivable (14,499)
Prepaid expenses and deposits (6,500)
Accounts payable and accrued liabilities 12,000
Net cash flows used in operating activities (31,829)
Investing activity
Expenditures on exploration and evaluation asset (126,879)
Financing activities
Proceeds on issuance of common shares 327,000
Deferred finance costs (2,500)
Net cash flows from financing activities 324,500
Increase in cash 165,792
Cash, beginning of the period -
Cash, end of the period $ 165,792

During the period from incorporation on January 16, 2012 to June 30, 2012, the Company incurred $15,000 of

exploration and evaluation asset costs which were included in accounts payable at June 30, 2012.

See accompanying notes to the financial statements



Altamont Exploration Corp.

Notes to the financial statements

(Expressed in Canadian dollars)

For the period from inception on January 16, 2@l2une 30, 2012

1.

Nature and continuance of operations

Altamont Exploration Corp. (“Altamont” or the “Corapy”) was incorporated on January 16, 2012, under t
laws of the province of British Columbia, Canadadl &s principal activity is the acquisition andpéoration of
mineral properties in Canada. Based on the infaonavailable to date, the Company has not yetroeted
whether its exploration and evaluation assets aoot& reserves.

The head office, principal address and registerati racords office of the Company are located at \R&3t
Pender Street, Suite 440, Vancouver, British Colamn®Banada, V6C 1H2.

These financial statements have been preparedeoassumption that the Company will continue as iaggo
concern, meaning it will continue in operation fbe foreseeable future and will be able to reatigeets and
discharge liabilities in the ordinary course of @timns. Different bases of measurement may beogppiate if
the Company is not expected to continue operafamthe foreseeable future. As at June 30, 20X2Cthmpany
had not advanced its property to commercial pradacnd is not able to finance day to day actisitierough
operations. The Company’s continuation as a goomngern is dependent upon the successful results ifi
mineral property exploration activities and itslipito attain profitable operations and generateds there from
and/or raise equity capital or borrowings suffi¢ciem meet current and future obligations. Managenmends
to finance operating costs over the next twelve ttnomvith loans from directors and companies colgdoby
directors and or private placement of common shares

Significant accounting policies and basis of prepation
The financial statements were authorized for issuS&eptember 28, 2012 by the directors of the Compa

Statement of compliance

The financial statements of the Company comply witlernational Financial Reporting Standards (“IFR&Ss
issued by the International Accounting StandardarBo(“IASB”) and interpretations of the Internatan
Financial Reporting Interpretations Committee (“IER.

Basis of preparation

These financial statements have been prepared tineédristorical cost convention using the accrusdi® of
accounting, except for cash flow information, anodified as required for the revaluation of derivatfinancial
liabilities at fair value through profit or loss.

The accounting policies set out below have beetiegpponsistently to all periods presented in thiasancial
statements

Significant accounting judgments, estimates and assumptions
The preparation of financial statements in confoymiith IFRS requires management to make certdimases,
judgments and assumptions that affect the rep@mteounts of assets and liabilities at the date effitencial

statement and the reported revenues and expenseg the period.

Although management uses historical experiencetarisbst knowledge of the amount, events or actiorisrm
the basis for judgments and estimates, actualtsasigy differ from these estimates.

The most significant accounts that require estimatethe basis for determining the stated amouantsde the
recoverability of mineral properties, and the retdtigns of deferred tax amounts and share-basech@ats.



Altamont Exploration Corp.

Notes to the financial statements

(Expressed in Canadian dollars)

For the period from inception on January 16, 2@l2une 30, 2012

2.

Significant accounting policies and basis of pparation (cont'd)

Critical judgments exercised in applying accountadjcies that have the most significant effecttlom amounts
recognized in the financial statements are asvialio

Economic recoverability and probability of futureoeomic benefits of mineral property interests
Management has determined that exploration, evatuaind related costs incurred which were capidlimay
have future economic benefits and may be econolpicatoverable. Management uses several criteriigsin
assessments of economic recoverability and prabalof future economic benefits including, geologiad
other technical information, a history of conversiaf mineral deposits with similar characteristiosits own
properties to proven and probable mineral resemtesguality and capacity of existing infrastruetdacility,
evaluation of permitting and environmental issuas lacal support for the project.

Income taxes

In assessing the probability of realizing incomedasets, management makes estimates relateddotatipn of
future taxable income, applicable tax opportunjtiexpected timing of reversals of existing tempprar
differences and the likelihood that tax positioagein will be sustained upon examination by appledhx
authorities. In making its assessments, managegiees additional weight to positive and negativédexce
that can be objectively verified.

Share-based payments
The calculation of share-based compensation rexjgisémates of volatility, forfeiture rates and kedrprices
surrounding the issuance of share options. Thesaates impact share-based compensation expensshanet
based payment reserve.

Exploration and evaluation expenditures

Exploration and evaluation expenditures includedb&ts of acquiring licenses, costs associated exitthoration
and evaluation activity, and the fair value (atwdsigion date) of exploration and evaluation assetguired in a
business combination. Exploration and evaluatiopeeritures are capitalized. Costs incurred befbie t
Company has obtained the legal rights to exploraraa are recognized in profit or loss.

Government tax credits received are recorded asglaction to the cumulative costs incurred and adipéd on
the related property.

Exploration and evaluation assets are assessenhpairment if (i) sufficient data exists to determitechnical
feasibility and commercial viability, and (ii) faceind circumstances suggest that the carrying anexeseeds
the recoverable amount.

Once the technical feasibility and commercial Migpiof the extraction of mineral resources in aman of
interest are demonstrable, exploration and evalnatssets attributable to that area of interesfimstetested for
impairment and then reclassified to mining propestyd development assets within property, plant and
equipment.

Recoverability of the carrying amount of any explezn and evaluation assets is dependent on sdgktess
development and commercial exploitation, or altéwedy, sale of the respective areas of interest.



Altamont Exploration Corp.

Notes to the financial statements

(Expressed in Canadian dollars)

For the period from inception on January 16, 2@l2une 30, 2012

2.

Significant accounting policies and basis of prepation (cont'd)
Share-based payments

The Company operates an employee stock option Slaare-based payments to employees are measttiex at
fair value of the instruments issued and amortiaedr the vesting periods. Share-based payment®oite n
employees are measured at the fair value of gooderweices received or the fair value of the eqinstruments
issued, if it is determined the fair value of treds or services cannot be reliably measured, enceaorded at
the date the goods or services are received. Tinesponding amount is recorded to the option reséfkie fair
value of options is determined using a Black—Schqigcing model which incorporates all market wegti
conditions. The number of shares and options eggett vest is reviewed and adjusted at the endaci e
reporting period such that the amount recognized siervices received as consideration for the equity
instruments granted shall be based on the numbegofy instruments that eventually vest.

Flow-through shares

The Company has issued common shares as flow-threhgres, whereby the investor may claim the tax
deductions arising from the related resource experes. When flow-through shares are issued, the &fathe

tax deduction is valued (using the residual methartt) deferred as other liabilities (if any). Whesaurce
expenditures are renounced to the investors an@ahgpany has reasonable assurance that the expesditill

be completed, the liability is reversed, and a eteincome tax liability is recognized.

Previously, unrecognized future tax assets maydeel tio reduce this liability amount, and the Conypail
recognize a future income tax recovery to this mtxte

Loss per share

Basic loss per share is calculated by dividing lhes attributable to common shareholders by theghted
average number of common shares outstanding ipehied. For all periods presented, the loss attaitle to
common shareholders equals the reported losswtihle to owners of the Company. Diluted loss pere is
calculated by the treasury stock method. Underttbasury stock method, the weighted average number
common shares outstanding for the calculation lotelil loss per share assumes that the proceedsraxbived
on the exercise of dilutive share options and wasraare used to repurchase common shares at thagave
market price during the period.

Financial instruments

The Company classifies its financial instrumentshia following categories: at fair value througlofiror loss
("FVTPL"), loans and receivables, held-to-matuiiityestments, available-for-sale and financial litibs. The
classification depends on the purpose for which financial instruments were acquired. Management
determines the classification of its financial mstents at initial recognition.

Financial assets are classified at fair value thhoprofit or loss when they are either held foding for the
purpose of short-term profit taking, derivatived held for hedging purposes, or when they are deségy as
such to avoid an accounting mismatch or to enabteopnance evaluation where a group of financiaktsis
managed by key management personnel on a fair balsis in accordance with a documented risk managem
or investment strategy. Such assets are subseguesdisured at fair value with changes in carryialgie being
included in profit or loss. The Company’s cash eash equivalents are classified as FVTPL.

Loans and receivables are non-derivative finanagsdets with fixed or determinable payments thatrete
quoted in an active market and are subsequentlguned at amortized cost. They are included in oti@esets,
except for maturities greater than 12 months dfierend of the reporting period. These are claskifis non-
current assets. The Company’s receivables arefdasas loans and receivables.
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2.

Significant accounting policies and basis of pparation (cont'd)
Financial instruments (cont’d)

Held-to-maturity investments are non-derivativeaficial assets that have fixed maturities and fixed
determinable payments, and it is the Company'sniite to hold these investments to maturity. They a
subsequently measured at amortized cost. Held-tafita investments are included in non-current tsse
except for those which are expected to mature witi months after the end of the reporting period.

Available-for-sale financial assets are non-dehirafinancial assets that are designated as avifab-sale or
are not suitable to be classified as financial tasaefair value through profit or loss, loans aadeivables or
held-to-maturity investments and are subsequendgsured at fair value. These are included in cuassets.
Unrealized gains and losses are recognized in athprehensive income, except for impairment losseb
foreign exchange gains and losses on monetarydialeassets.

Non-derivative financial liabilities (excluding famcial guarantees) are subsequently measured atizedccost.
The Company’s trade payables and accrued lialsilére classified as other financial liabilities.

Regular purchases and sales of financial asseteeognized on the trade-date — the date on wihielgtoup
commits to purchase the asset.

Financial assets are derecognized when the rightedeive cash flows from the investments haveregpor
have been transferred and the Company has traedfenbstantially all risks and rewards of ownership

At each reporting date, the Company assesses wliht#re is objective evidence that a financialrinsient has
been impaired. In the case of available-for-salarftial instruments, a significant and prolongedide in the
value of the instrument is considered to determihether impairment has arisen.

The Company does not have any derivative finaradaéts and liabilities.
I mpairment of assets

The carrying amount of the Company’s assets (whiclude exploration and evaluation assets) is wee@at
each reporting date to determine whether therenysirdication of impairment. If such indication etd, the
recoverable amount of the asset is estimated ierotml determine the extent of the impairment loss.
impairment loss is recognized whenever the carrgimgpunt of an asset or its cash generating ungesggits
recoverable amount. Impairment losses are recogizéhe statement of income and comprehensivatieco

The recoverable amount of assets is the greatanaisset’s fair value less cost to sell and vatuase. In
assessing value in use, the estimated future dagls fare discounted to their present value usimgeatax
discount rate that reflects the current marketsassents of the time value of money and the risksifip to the
asset. For an asset that does not generate cdstvsnfargely independent of those from other asdbis
recoverable amount is determined for the cash-géngrunit to which the asset belongs.

An impairment loss is only reversed if there isimaglication that the impairment loss may no longesteand
there has been a change in the estimates usedetonitee the recoverable amount, however, not taranunt
higher than the carrying amount that would havenbaéetermined had no impairment loss been recogriized
previous years.

Assets that have an indefinite useful life aresuddject to amortization and are tested annuallynfigrirment.
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2.

Significant accounting policies and basis of pparation (cont'd)
I ncome taxes

Current income tax:

Current income tax assets and liabilities for therent period are measured at the amount expeotdsk t
recovered from or paid to the taxation authoritiflse tax rates and tax laws used to compute theuatrare

those that are enacted or substantively enactetheateporting date, in the countries where the Gamy

operates and generates taxable income.

Current income tax relating to items recognizedeatly in other comprehensive income or equity is
recognized in other comprehensive income or eqaitgt not in profit or loss. Management periodically
evaluates positions taken in the tax returns weipect to situations in which applicable tax regjomes are
subject to interpretation and establishes proviiwhere appropriate.

Deferred income tax:
Deferred income tax is provided using the balarmetsmethod on temporary differences at the reppdiate
between the tax bases of assets and liabilitiesreidcarrying amounts for financial reporting poses.

The carrying amount of deferred income tax assetseviewed at the end of each reporting period and

recognized only to the extent that it is probahbk sufficient taxable profit will be available atlow all or part
of the deferred income tax asset to be utilized.

Deferred income tax assets and liabilities are omealsat the tax rates that are expected to apptiieoyear
when the asset is realized or the liability islsd{tbased on tax rates (and tax laws) that haea beacted or
substantively enacted by the end of the reportaripd.

Deferred income tax assets and deferred incoméabikties are offset, if a legally enforceablghi exists to
set off current tax assets against current incardiabilities and the deferred income taxes retatéhe same
taxable entity and the same taxation authority.

Restoration and environmental obligations

The Company recognizes liabilities for statutorgnitactual, constructive or legal obligations assted with

the retirement of long-term assets, when thosegjatitins result from the acquisition, constructideyelopment
or normal operation of the assets. The net pregane of future restoration cost estimates arigimogn the

decommissioning of plant and other site preparatimnk is capitalized to exploration and evaluat@ssets
along with a corresponding increase in the redtorgbrovision in the period incurred. Discount matgsing a
pre-tax rate that reflect the time value of moneyased to calculate the net present value. Thered®n asset
will be depreciated on the same basis as othengsssets.

The Company’s estimates of restoration costs cohlthge as a result of changes in regulatory remeinés,
discount rates and assumptions regarding the anmamthtiming of the future expenditures. These charaye
recorded directly to mining assets with a corresjpun entry to the restoration provision. The Compsn
estimates are reviewed annually for changes inlaggy requirements, discount rates, effects dftidn and
changes in estimates.

Changes in the net present value, excluding chaimgese Company’s estimates of reclamation costs, a
charged to profit or loss for the period.

The net present value of restoration costs arifiiogn subsequent site damage that is incurred oangioing
basis during production are charged to profit sslm the period incurred.
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2.

Significant accounting policies and basis of pparation (cont'd)

The costs of restoration projects that were indude the provision are recorded against the promisas
incurred. The costs to prevent and control enviremt@l impacts at specific properties are capitdlize
accordance with the Company’s accounting policyefgloration and evaluation assets.

Accounting standards issued but not yet effective

IFRS 9 Financial Instruments (“IFRS 9”) was issuedNovember 2009. It addresses classification and
measurement of financial assets and financial liteds and replaces the multiple category and mesmsant
models in IAS 39 for debt instruments with a newxexdi measurement model having only two categories:
Amortized cost and fair value through profit anddolFRS 9 also replaces the models for measudogye
instruments and such instruments are either rezednat fair value through the profit or loss offat value
through other comprehensive income. Where suchyeqstruments are measured at fair value throutero
comprehensive income, dividends, to the extentclesrly representing a return on investment, acegeized

in profit or loss; however, other gains and loséesluding impairments) associated with such insteats
remain in accumulated comprehensive income indefiniThis standard is required to be applied faroainting
periods beginning on or aftdanuary 1, 2013, with earlier adoption permitted.

IFRS10 Consolidated Financial Statements (“IFRS) JBbvides a single model to be applied in the want
analysis for all investors, including entities thatrrently are special purpose entities in the scop SIC12
Consolidated — Special Purpose Entities. In additithe consolidation procedures are carried forward
substantially unmodified from 1AS27Consolidated &wparate Financial Statements. This standarddstie®e

for annual period beginning on January 1, 201 3liétaapplication is permitted.

IFRS 11 Joint Arrangements (“IFRS 11") establispesciples for financial reporting by parties tojant

arrangement. IFRS supersedes the current IAS t&tebt in Joint Ventures and SIC-13 Jointly Cothibl
Entities — Non-Monetary Contributions by Ventur€lhe standard is effective for annual periods begmon or
after January 1, 2013. Earlier application is pted.

IFRS 12: Disclosure of Interests in Other Entitiés May 2011, the IASB issued IFRS 12 which aggteg and
amends disclosure requirements included within rofit@ndards. The standard requires a company tadero
disclosures about subsidiaries, joint arrangemaistciates and unconsolidated structure entifibe. standard
is required to be adopted for periods beginningidanl, 2013.

IFRS13 Fair Value Measurement (“IFRS13") convertfeRS and US GAAP on how to measure fair value and
the related fair value disclosures. The new stahdaeates a single source of guidance for fair evalu
measurements, where fair value is required or gerchunder IFRS, by not changing how fair valuased but
how it is measured. The focus will be on an exiterlFRS 13 is effective for annual periods begigron or
after January 1, 2013, with early adoption perrditte

IAS 1: Presentation of Items of Other Comprehengim®me — In June 2011, the IASB issued amendrmients
IAS 1 Presentation of Financial Statements to $gins of other comprehensive income (OCI) betwibeise
that are re-classed to income and those that ar&'he standard is required to be adopted for dsrimeginning
on or after July 1, 2012.

The Company is currently evaluating the impactnf, that the adoption of these standards may baviés
financial statements.
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4.

Capital management

The Company manages its capital structure and madlesstments to it, based on the funds availabléhéo
Company, in order to support the acquisition, axglaration of exploration and evaluation assets Bloard of
Directors does not establish quantitative returnscapital criteria for management, but rather sl the
expertise of the Company’s management to sustaimefildevelopment of the business. Management cerssid
the Company’s capital structure to primarily cohsisthe components of shareholder’s equity.

The properties in which the Company currently hasngerest are in the exploration stage; as suelCttmpany
is dependent on external financing to fund its\atgis. In order to carry out the planned explamatand pay for
administrative costs, the Company will spend itésting working capital and raise additional amouass
needed.

The Company will continue to assess new propedigsseek to acquire an interest in additional ptagseif it
feels there is sufficient geologic or economic ptitd and if it has adequate financial resourcesl®oso.
Management reviews its capital management approachn ongoing basis and believes that this approach
given the relative size of the Company, is reaskmab

There were no changes in the Company’s approachpital management during the period from incorpona
to June 30, 2012. The Company is not subject terpatly imposed capital requirements.

Exploration and evaluation asset

Harmony

Cost
Balance, January 16, 2012 $ -
Additions:
Acquisition costs 30,000
Geology and consulting 111,879

Balance, June 30, 2012 $ 141,879

Title to mineral properties involves certain inh@reisks due to the difficulties of determining tialidity of

certain claims as well as the potential for protdearising from the frequently ambiguous conveyampdiistory
characteristic of many mineral properties. The Canyphas investigated title to its mineral propeatyd, to the
best of its knowledge, except as described belosvpeoperly registered and in good standing.

The following is a description of the Company’s kxption and evaluation asset and the related spgnd
commitments:

Harmony

During the period ended June 30, 2012, the Compatsred into an option agreement with Andrew Mokoar
earn up to a 100% interest in the Harmony propddgated in British Colombia, Canada (the “Harmony
Property”. The Harmony Property, which is comprisgfd6 mineral claims totalling approximately 2,418
hectares, is located approximately 15 kilometresheast of Courtney, Province of British ColumbGgnada.
Pursuant to the option agreement, the Companyaguira an undivided 100% interest in the Harmorgperty

by making $30,000 in staged cash payments ($15@@f). The remaining $15,000 is due to be paicherater
date of March 29, 2013 or within ten days of théedan which the Company’s shares are listed, postet
called for trading on the TSX Venture Exchange (atgr than June 30, 2013). The Harmony Propersyligect

to a 2% net smelter returns royalty (“NSR”) payatde¢he Optioner, which may be purchased by the fizom
for $1,000,000.
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6.

Share capital

a) Authorized share capital

b)

d)

Unlimited number of common shares without par value

On February 21, 2012, the Company issued 1,50G08fes at $0.01 per share for total proceeds q08Q5
for seed capital.

On March 2, 2012, the Company completed a privédegment of flow-through shares issuing 3,000,000
flow-through shares at $0.05 for total proceed$1&0,000.

On June 5, 2012, the Company issued 1,620,000sshaf0.10 for total proceeds of $162,000 purstmat
private placement

Share purchase options

The Company has an incentive stock options plaplase under which it is authorized to grant optitms
directors and employees to acquire up to 10% ofGbmpany’s issued and outstanding common shares.
Under the plan, the exercise price of each optiay mot be less than the market price of the Comipany
stock as calculated on the date of grant less fpdicable discount. The options can be grantedafor
maximum term of 5 years and vesting periods arerdehed by the Board of Directors.

The Company had no stock options outstanding duhiagurrent period.
Share purchase warrants
The Company had no warrants outstanding duringtinesnt period.

Reserve

On February 28, 2012, the Company issued 1,50G0a6es at $0.01 per share. Subsequently on March 2,
2012, the Company issued shares for a private placeat $0.05. This subsequent price implies avidite

of $0.05 per share in respect to the February P82 Zinancing, and that the Company has incurred an
expense by issuing these earlier shares at a lprieg. Accordingly, the Company has recorded acash
charge of $60,000 ($0.04 per share) to recognizexgense equal to the difference between the share
consideration paid for February 28, 2012 and paidtlie shares issued March 2, 2012. The differésice
allocated to reserve with the corresponding entpeased to share-based payments.

Commitments

At June 30, 2012, the Company is committed to irfk28,121 in eligible exploration expenditures imlanr to

complete obligations entered into pursuant to ftveugh share purchase agreements.
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8. Related party transactions
Related party balances

Included in prepaid expenses is $5,000 advancadctompany controlled by two directors.

Related party transactions
The Company incurred the following transactionshwitompanies that are controlled by directors of the
Company.
2012
Management fees $ 7,000
Rent 3,000
$ 10,000
9. Financial risk management

The Company is exposed in varying degrees to atyaof financial instrument related risks. The Bbanf
Directors approves and monitors the risk managermmtesses, inclusive of documented investmentipsli
counterparty limits, and controlling and reportstguctures. The type of risk exposure and the wayhich such
exposure is managed is provided as follows:

Credit risk

The Company’s primary exposure to credit risk Bs ttisk of illiquidity of cash amounting to $165,782June 30,
2012. As the Company’s policy is to limit cash hols to instruments issued by major Canadian batfies,
credit risk is considered by management to be gibdgi.

Liquidity risk

Liquidity risk is the risk that the Company will hibe able to pay financial instrument liabilitiesthey come due.
The Company’'s only liquidity risk from financial sStruments is its need to meet operating accountabpa
requirements. The Company has maintained sufficash balances to meet these needs at June 30, 2012

Foreign exchange risk

The Company does not have any balances denomiimagetbreign currency and believes it has no sigaift
foreign currency risk.

Interest raterisk

Interest rate risk is the risk that the fair vatuefuture cash flows of a financial instrument Wilictuate because
of changes in market interest rates.

The risk that the Company will realize a loss assalt of a decline in the fair value of the shierm investments
included in cash and cash equivalents is minimal.

Price Risk

The Company is not exposed to price risk.
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9.

10.

Financial risk management (cont’d)

Fair value of Financial | nstruments

The fair value of the Company’s financial assetd Aabilities approximates the carrying amount. &iaial
instruments measured at fair value are classifieml @ane of three levels in the fair value hierarelogording to
the relative reliability of the inputs used to esie the fair values. The three levels of the falue hierarchy

are:

» Level 1 — Unadjusted quoted prices in active markat identical assets or liabilities;
* Level 2 — Inputs other than quoted prices that adrgervable for the asset or liability either dineair

indirectly; and

» Level 3 — Inputs that are not based on observablieh data.

The fair value classification of the Company’s fical instruments is as follows:

As at
June 30, 2012

Other financial

Fair Fair value receivables and
Value through liabilities at
Level profit or loss amortized cost
$ $
Financial assets:
Cash and cash equivalents 1 165,792
Amounts receivable - 14,499
165,792 14,499
Financial liabilities:
Accounts payable and
accrued liabilities - 27,000
- 27,000

During the period ended June 30, 2012, there weteamsfers between level 1, level 2 and levela3sified

assets.

Segmented information

The Company operates in one reportable operatigmeet, being the acquisition and exploration ofiesgtion

and evaluation assets in Canada.
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11.

12.

Income taxes

A reconciliation of income taxes at statutory rateas follows:

2012
$
Net loss for the period (82,830)
Statutory tax rate 25%
Expected income tax recovery (20,708)
Net adjustment for deductible and non-deductibleants 15,000
Unrecognized benefit of non-capital losses 5,708
Total income tax expense -
The significant components of the Company’s fuinomme tax assets are as follows:
2012
$
Future income tax assets:
Non-capital loss carryforwards 5,750
Valuation allowance (5,750)

Net future tax assets -

Subject to certain restrictions, the Company hasenail property expenditures at June 30, 2012 ofceqapately
$127,000 available to reduce taxable income inréuyears. The Company also has non-capital Iassskable
for deduction against future year’s taxable incan®unting to $23,000. The Company has not recodrang
future benefit for these tax losses and resourdeat®ns, as it is not considered likely that thely be utilized.
If unused, these tax losses will expire as follows:

2032 23,000

Events after the reporting period

The Company began the process of filing an IPOgwaotsis to offer to the public in the provinces aitiBh
Columbia, Ontario and Alberta up to 5,000,000 comnshares at $0.15 per share for gross proceeds of
$750,000. As part of the IPO, the Company has @gi@@ay the Agent a non-refundable corporate vieekof
$10,000 and a $15,000 retainer against any legaldad out-of-pocket expenses and disbursemengsAgént

will also receive a commission equal to 8% of thesg proceeds of the IPO payable in cash or shares.

On September 18, 2012, the Company issued 1,108100@ options to the directors, officers, emplasyaad
consultants of the Company. Each option is exeptésat $0.15 per common share for a period of figars
from the listing of the Company’s shares on the T\&Xture Exchange.

On September 28, 2012, the option agreement toiracthe Harmony Property was amended to change the

payment of the remaining $15,000 to the later détdarch 29, 2013 or within ten days of the dateadrich the
Company’s shares are listed, posted and calletigding on the TSX Venture Exchange.
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