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No securities regulatory authority has expressed an opinion about these securities and it is an
offence to claim otherwise.

INITIAL PUBLIC OFFERING PROSPECTUS DATED: Aungust29, 2005

LA QUINTA RESOURCES CORPORATION
#1400 - 400 Burrard Street, Vancouver, British Columbia V6C 3G2
Telephone: 604-643-1722
Facsimile: 604-643-1760

Units Minimum Offering: 2,56{,000 Units @ $).25
Maximum Offering: 3,200,000 Units @ $0.25

Minimum Offering: 1,280,000 Flow-through Shares @ $0.25
Maximum Offering: 1,600,000 Flow-through Shares @ $0.25

Flow-through Shares

La Quinta Resources Corporation (the *Company™) offers for sale (the “Offering™) up to 3,200,000 Units (the “Units™)
at a price of $0.25 per Unit and up to 1,600,000 Flow-through Shares (“Flow-through Shares”} at a price of $0.25 per
Flow-Through Share. The minimum subscription is 2,560,000 Units and 1,280,000 Fiow-through Shares. The gross
proceeds of the Offering will be a minimum of $960,000 and a maximum of $1,200,000.

Each Unit consists of one common share (the “Unit Shares™) and one non-transferable share purchase warrant (a
“Warrant™). Each Warrant entities the holder to acquire one additional common share (the “Warrant Shares™) for a
period of one year following closing of the Offering at a price of $0.40. This Prospectus qualifies for distribution the

Units, the Unit Shares, the Warrants and the Flow-through Shares.

THE OFFERING HEREUNDER IS SUBJECT TO A MINIMUM OFFERING OF 1,280,000 FLOW-THROUGH
SHARES AND 2,560,000 UNITS ($960,000) OFFERED FOR SALE HEREUNDER BEING SOLD. THE
DISTRIBUTION WILL NOT CONTINUE FOR A PERIOD OF MORE THAN NINETY (90) DAYS AFTER THE

DATE OF THE RECEIPT FOR THIS PROSPECTUS IF SUBSCRIPTIONS REPRESENTING THIS MINIMUM
OFFERING ARE NOT OBTAINED WITHIN THAT PERIOD UNLESS AGREED TO BY THE AGENT AND THE

COMPANY AND CONSENTED TO BY THE RELEVANT SECURITIES COMMISSIONS. FUNDS RECEIVED
FROM SUBSCRIPTIONS WILL BE HELD BY THE AGENT UNTIL CLOSING OCCURS OR THE OFFERING IS
TERMINATED. IN THE EVENT THE MINIMUM OFFERING IS NOT ATTAINED AND THE OFFERING IS
TERMINATED ALL FUNDS RAISED HEREUNDER WILL. BE RETURNED TO INVESTORS WITHOUT

INTEREST OR DEDUCTION. PP
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Price to the Agent’s Net Proceeds to the
Pablic Commission™® Company X%
i
Per Security:
Units $0.25 $0.02 $0.23
Flow-through Shares $0.25 s002 @ $0.23
Minimum Offering:
2,560,000 Units $640,000 $51,200 $588,800
1,280,000 Flow-through Shares $320,000 $25600 $294,400
Total - Minimum Offering $960,000 $76,800 $883,200
Maximum Offering:
3,200,000 Units $800,000 $64,000 $736,000
1,600,000 Flow-through Shares $400,000 $32,000 © $368,000
Total - Maximum Offering $1,200,000 $96,000 $1,104,000

The Agent will receive a commission of 8% of the gross amount raised in the Offering, payable in cash from
the proceeds of the sale of the Units. In addition, the Agent will receive an option (the “Agent’s Series A
Option™) to purchase that number of Units as is equal © 10% of the aggregate number of Units sold
pursuant to the Offering (the “Agent’s Units™). The Agent’s Scries A Option is exercisable for a period of
one year from closing at a price of $0.25 per Agent’s Unit. Each Agent’s Unit will consist of one common
share (the “Agent’s Share™) and one warrant (the “Agent’s Warrant”™). One Agent’s Warrant will entitle the
Agent to purchase one additional common share of the Company (the “Agent’s Warrant Share”) at a price
of $0.40 per Agent’s Warramt Share. The right to purchase Agent’s Warrant Shares under the Agent’s
Warrant may be exercised at any time up to the close of business one year from the date of issue of the
Agent’s Series A Option under which the Agent's Warrant was issued. The Agent will also receive an
option (the “Agent’s Series B Option™) to purchase that number of non flow-through common shares
(“Agent’s Series B Option Shares™) as is equal to 10% of the Flow-through Shares sold pursuant to the
Offering. Each Agent’s Series B Option will entitle the Agent 1o purchase one Agent’s Series B Option
Share at a price of $0.25 per Agent’s Series B Option Share at any time up to the close of business one year
from the date of issuance of the Agent's Series B Option. This prospectus also qualifies for distribution the
Agent’s Series A Option and the Agent’s Series B Option.

The Agent will also receive a corporate finance fee of $30,000 (plus GST) of which $15,000 (plus GST) has
been paid as a non-refundable amount and the balance is to be paid in cash from the proceeds of the sale of
the Units. Also, the Company has paid the Agent $12,000 to offset the Agent’s out-of-pocket expenses in
connection with the Offering. (See, “Plan of Distribution™ under Item 15 herein.)

The Company has granied the Agent an option (the “Over Aflotment Option™), exercisable until the closing
of the Offering, to offer an additional number of Units up to a maximum of 15% of the Offering at the same
price per Unit. 1f the Over Allotment Option is exercised in full, the gross proceeds, Agent’s commission
and net proceeds to the Company will be $1,380,000, $110,400 and $1,269,600 respectively. This prospectus
also qualifies the grant of the Over Allotment Option and the distribution of Units on exercise of the Over
Allotment Option. {(See, “Plan of Distribution”™ under item 15 herein.)

Before pavment of the legal, audit, listing, regulatory and other expenses associated with the Offering not
paid or accrued as July 31,2005, estimated 1o be $54,000 payable in cash from the proceeds of the Offering.

The commission payable in respect of the sale of the Flow-through Shares will be paid from the proceeds of
the sale of the Units.

THE PRICE TO THE PUBLIC OF THE SECURITIES OFFERED FOR SALE HEREUNDER AND THE AGENTS
COMMISSION WERE DETERMINED BY NEGOTIATION BETWEEN THE COMPANY AND THE AGENT.

THERE IS NO MARKET FOR WHICH THE FLOW-THROUGH AND THE COMMON SHARES MAY BE SOLD
AND PURCHASERS MAY NOT BE ABLE TO RESELL FLOW-THROUGH SHARES AND COMMON SHARES
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PURCHASED UNDER THIS PROSPECTUS. THE WARRANTS ARE NON-TRANSFERABLE AND CANNOT BE
TRADED.

AN INVESTMENT IN NATURAL RESOURCE ISSUERS INVOLVES A SIGNIFICANT DEGREE OF RISK. THE
DEGREE OF RISK INCREASES SUBSTANTIALLY WHERE, AS IS THE CASE WITH THE COMPANY'S
PROPERTIES, THEY ARE IN THE EXPLORATION AS OPPOSED TO THE DEVELOPMENT STAGE.
INVESTORS SHOULD NOT INVEST IN SHARES OF THE COMPANY UNLESS THEY CAN AFFORD TO LOSE
THEIR ENTIRE INVESTMENT. SEE "RISK FACTORS" UNDER ITEM 16 HEREIN.

THE TSX VENTURE EXCHANGE HAS CONDITIONALLY APPROVED THE LISTING OF THE FLOW-THROUGH
SHARES AND THE COMMON SHARES FORMING PART OF THE UNITS DISTRIBUTED UNDER THIS
PROSPECTUS AND ISSUABLE UPON EXERCISE OF THE WARRANTS, LISTING WILL BE SUBJECT TO THE
COMPANY FULFILLING ALL THE LISTING REQUIREMENTS OF THE TSX VENTURE EXCHANGE. SEE “PLAN
OF DISTRIBUTION” UNDER ITEM 15 HEREIN.

NO PERSON IS AUTHORIZED BY THE COMPANY TO PROVIDE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS IN CONNECTION WITH THE
ISSUE AND SALE OF THE SECURITIES OFFERED BY THE COMPANY.

ONE OR MORE OF THE DIRECTORS OF THE COMPANY MAY HAVE AN INTEREST, DIRECT OR INDIRECT, IN
OTHER NATURAL RESCURCE COMPANIES. SEE "CONFLICTS OF INTEREST" UNDER ITEM 12 (“DIRECTORS
AND OFFICERS"y HEREIN FOR A COMMENT AS TO THE RESOLUTION OF POSSIBLE CONFLICTS OF
INTEREST.

THESE SECURITIES HAVE NOT AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AND SUBJECT TO CERTAIN EXCEPTIONS, MAY NOT BE OFFERED OR SOLD
IN THE UNITED STATES OR TO ANY US, PERSON, AND THIS PROSPECTUS DOES NOT CONSTITUTE AN
OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY ANY OF SUCH SECURITIES WITHIN THE
UNITED STATES.

Flow-through Shares are designed mainly for investors in the highest income tax bracket. There can be no
assurance that income tax laws will not be changed in a maoner which will fundamentally alter the tax
consequences to investors bolding or disposing of the Flow-through Shares. There is further risk that
expenditures incurred with proceeds from the sale of the Flow-through Shares to investors will not qualify as
Canadian Exploration Expenses and, as a result, investors may derive no or reduced income tax benefits from
purchasing the Flow-through Shares. Investors should consult their own professional advisors on the income tax,
legal and other aspects of investing in the Securities.

Legal matters in respect of the offering have been approved on behalf of the Company by Tupper Jonsson & Yeadon
of Vancouver, and on behalf of the Agent by Miller Thomson LLP of Vancouver, British Columbia, Canada.
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Wolverton Securities L1d., as Agent, conditionally offer these sccurities subject to prior sale if, as and when issued
by the Company and accepted by us, in accordance with the conditions contained in the Agency Agreement referred
to under Item 15 ("Plan of Distribution”) herein.

AGENT:

WOLVERTON SECURITIES LTD.

777 Dunsmuir Street, 17" Floor, PO Box 10115 Pacific Centre
Vancouver, British Columbia, Canada V7Y 1J5
Telephone: 604-622-1000
Facsimile: 604-662-5205
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GLOSSARY OF NON-TECHNICAL TERMS

means Walbverton Seourites [ad.

means the non-ransiiable options © be granied 1 the Agent, entitfing the Agent ©0 purchese that eamber of Unis a5 &
eqal 1 107506 the rumber of Units sold pursuant to the Offiring, inchuding Urts sold under the Over-Allotment Option

means the non-tanstarable option to be granied © te Agent, entitling the Agent © purchase that mmber of conmemon Siares
a5 is equal 10 10P%0f the nurmber of Flow-trough Sheres sold pursuant o the Offexing,

mears the previously ursssued  comiman shares in e capital of e Compeny which will be ssued on exercise of the
Agert’s Sexies B Options.

tnezrs; the previously unissued cammon shares in the: capital of the Cornparry which will be sausd &5 part of the Agent's
Units.

means the units of the Comparry which may be issued as part of the Agent’s Series A Options

ez the share purchase warrants of the Conmparry which will be isaued a5 part of the Agent’s Units and which will entitle
the Agent to purdhase ane comman share of the Company & a price of $0.40 per share £ a period of ane year from the date
of issue of the Agent’s Sexies A Option

means the common shares in the capital of the CompesTy that meary be issued on ary exoreise of the Agent’s Warans.

mears the dosing of the Offering under this Prospects

mears corramon shares in the capital of the Campany

meas LaQuinta Resources Corparation

means the Aubiyrd 4 10 9 (nctusive) Claims consisting 0f 91 urits kxcated in the Fort Steeke Mining District, British Colbumixa

neans the Tedhnical Repart prepared by PH Cowdery, BSc, MBA, PEng. on the Company’s Crowsnest Property,
daed July 27, 2005,

means the date upon which a dedision docurment for the final Prospectus is ssued by the Last of the Securities Commissians
means e TSX Venture Exchange

mers the Comrnon Shares, isued #s *“Flow-through Shares ™ as that phrase is defined in sub-section 66(15) of the bncome
Tax Ad (Canad) and, offered pursuam to this Prospectus at a price of 5025 each

means the Howel! 1-5 inchesive and Y'S00] daims consssting of 106 unds located in the Fort Steele Mining, District, Britsh
Columbaa

tneans the Tedwical Report prepared by PH. Cowdery, BSc, MBA, PEng, on the Compary's Howell Property dated
July 27, 2005.
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Minimum Offering

Principel Shareholders

Securiies Cormiss

Warats

Warat Shares
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means the date the Company’s Cormmon Shares are fised fortrading on the Exchange

means $1,200,000 (1,600,000 Flow-through Shares and 3,200,000 Units)
means $560,000 (1,280,000 Flow-through Shares and 2,560,000 Units)
mears e offring of Units and Flow-through Shares of the Comperty pursuant to this Prospectus

means the optian 1o be granted 1o the Agert, ensitfing the Agent 1 sobiuit and accept subsariptions for Unis up to
mexdmumal 1 % of the Offering

means the directors, senior officers and promoters of the Campany, together with those persons or companies who own
sdior aoerol more than 109 of the isued and austanding voting scouities of the Company immediely afier the
cormpletion of the PO

m,m,hmmmmmnmmmmmwum
Seruxities Commiss

meas the wis offered pursuant o this Prospectus at a price of $025 each, each consisting of one Cammon Share and ore
(1) non-transierehie Warant

means the nor-ransiable shar purdass wammanss farming pert of the Units offered pursuant to this Prospectus, with each
Warrant entithing the holder to purchase ane Common Share at a price of $0.40 for a period of one year ffom the Closing

means the Cammon Shares & be acquired on exercise of the Warans.




9
GLOSSARY OF TECHNICAL TERMS

A type of fddsper, K AISi; 0, frexuertly associated with epithernal gold deposits and rebed sheration systems

Shver

Detrital material which is transponed by ariver and deposited at poinss along the floodplain of ariver

Changs in the dhermical ar mireralogical compasition of a rock by hot ageais sohuions fequently assocaed with mineral

deposits

A fire-grained volcanic rock of intermediate composition similar in camposition o an ntrusive diorise

A geological fature which s difierent from the general surmundings and may be of potential econonic nterest

A fioare, arfild in arock formation that tkess the foom of an ach

Thin branches or offshoats fiom a much karger body

A type of alieration that &5 dominated by the presence of kaolnite, montmo©lionte, and shumite £xmed by ateration of
fekispars

Arseric

Above sea level

An aalyss 1 determine the quantity of one ar more campanenss in arodk, enerally for metals of econormic nterest tat are
presert in greater than trace amounts

Gold

Aberiam-rich mineral cormmanly fund in lowstemperature sulphide veirs, BaSO,

The: texrn used for the metals copper, bead, zinc and tin as distinet from precias metals

A term used 1 desoribe an exceptionally large and rich are sheet ar pocket in veins containing gokd and sibver

A rock characterzad by the presence of rock fragments. Frequently, the rodk fragrments are the product of hydrothenmal

A common mineral found in sedimentary rodks, CaCO,

A aypiaystalline variety of quartz with a waxy tuster

The measurament of the polarization of the ground

A mineral commanly relaed to hydrothermal atteration, Fe Mg, AL {OH),

A type of rock that is composed of broken fragments that are derived from pre-exdsting rocks and have been transpored
some distance

Weathered material transported by gravity downhall from its source

A sedimentary rock consisting of round or sibrounded dasts

Copper

Coppes cwdde

The process of removing calcte fiom a rack through hvdrothermad alteration

Naural ocourrence of a useful mineral

A variety of rowxry drilling in which diamond biss are used 2 the rock-cutting tool and core i usually recovered

A brecxia filled volcanic pipe that was formed by a gaseous explosion

The angle that a planar fzatre in arock makes with a horonta) plane, the angle being meas red in a direction perpendiaular o
the strike o the rock farmation

When the desired mineral ocowrs as scattered particles in the rodk, bt in sufficient quantity to make the mineral of potential
EconOITiC inferest

A carbonae rrineral -CaMg(CO)

Having imegular cavities ar openings which are Ened with small proyecting crystals

A sheet ke body of igneous rock that is disoordant to the structural planes of the host rock

This term refers to the particutar fashian in which the electrodes used in an [P (induced polarization) survey are aranged-as in
“The dipole~dipole eecirode aray was used for the [P survey over the property”. Usually the edectrical curent & *“irgecied”
into the ground using a pair of electrodes (uemlly, these are metal mds which ae insened 1o the earth) atached 0 a
tramsmitter and generainy, using wie, The mesrameans ae then obtained using another pair of electrodes, ataded 0 2
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“yeceiver” (a kind of volt-meter)— abo using wires. The wary these two pairs of “transmitier” and “receiver” electrodes are set
out i e messxement during the sunvey is called the dlectrode amay. The types of targets that are sought usually detenmine
the choice of array used during an IP survey. The most cammon arry, called “dipole~dipole” 5 1sually best fr determining
the location of shallow metallic bodies, whereas the “pradient” array is usuelly better for more desply buried targets
The word “EM"” & short fior “Electramagnetic™, which describes either & certain type of geophysical sxvey or the results it
produces-fir example, & in “An EM survey was aonducied over the showing”, or “The EM was very strang over this
00 & wire doop, and then messuring the weaker “secondary™ EM fiekds that are produced by conductive: bodies which are
reacting 0 this field-also usually using a wire-Joop connecied 10 receiver. An example of an EM survey instnument which i
Farmiliar to-most is the nicke] deposits, which produce the strangest “secondary™ fiekds, hence the popularity of EM methods
in this type of exploration, but any type of grolagic “stuctre” witich contains watzr will also produce these type:of fiekds.
EM surveys can either be conducted an the pround ar in the sir using aircraft
A e used 1 destribe veins or lodes thet are amanged ina seres of seps
A camplex siicate mineral frequently found in rodks with low temperaure alteration, Caf ALFe*)ALSIONSHO,)O(OH)
A texm appiied 1o low-temperature (100-200°C) hydrothemmel processs
A fracture or fracture zne i rock along which there has been displacement of the sides reltive © ane another paralld i the:
frachxe

Fron

An acromym devived fom, fkispar and siica, used 10 desaribe Bight-coloured rodis and minerals sich as quartz and fldsper
Tron Oxide:

Amining erm refering o Eadks or veins that are: mineratized

A minera cammanty associated with Inydrothermmal ateration, CaF

A stream of perticles, that are usudlly magnetic, i a given volume

A bend inrock strata

Natiral breaks in arock foomation due 10 intense ikding or fauking

Age({mbiliors of years)

A Jead-bearing mineral, S

That part of an ore deposit fram which ametal or metas is not extraced, bt s intimetely associaeed with the ore itself’
Pertaining i vanious chenmical aspects (&g, concentration, sssociations of elements) of ratural media such as rodk, soll and
waer

Study pertaining to physical properties such as density, magnetism, radioectivity o minerats, rocks, regions or the earth iself
The keached and arxidized nearsurface pert of a vein cantaining sulphides, especially ron-beaning mirerds

Globel Pesitioring Sysem

A relatively depressad aurstal unit or blodk thet is bounded by faulis on its long sude

A specific type of IP electrode amay survey
wmdmmMaammmmwmsﬂmammmm
Meraury

A single discrete fault zone that bifircates it a complex systern of anasiomosing Sults/veins
Anup-thrown area between two parall] falis

The name given b any processes associated with igneous activity that involve heated or supetheated water. Hydrothermal
activity is respansible for alteration around an are deposit, 25 well 2s depasition of the mineral deposit ielf

A term used to describe processes ariginating within the earth, especially the formation of mineral deposas by ascending
hydrothermal Sids

A rock which contzins less than 10% of quastz topsther with either a plagiocase (andesine i oligndkase range), or an alkal
fedeper

The word *TP* is short for “Induced Polarization™, which describes either a certain type of peophiysical survey ar the results it
podlrs-fcrocamh,asin“Aanﬂweywsmﬁnedmudrmpmf’a“ﬂtmeﬂéusmmmﬁsm’.
Induced polarization srveys ivolve injecting electrical auent i the ground, wsing 2 generdior and transmitier, and
nm.ringh:cbmyd&e‘%ﬂmd"mﬂm&m)ﬂmﬁtmknm@mam“ﬁhkahﬂ
of voltmeter. Generally speaking the intensity of the “IP effxt” is stronger for rocks that contain metallic particles, such a
pyTite, in rrimate amourns-es fite @ 1-2% Becare gokd or porphyry copper depasits ofien contzin such small amounts of




Pyrite (Py)
Pynhotite

Quartz Feldspar Porphyry
(QFP)

RC Drilling

[}
“dissemincand” mineralizetion, [P is the 100l of chaice: fixr locating these types of arpsts
Referring o any oneofithe on Cedde Minersls, inchding hematie, jarosite, eic.
A complex inn-ich rmineral aonmonly associates] with weathered mineral deposits, KFe(OH)(SO4),
A rd chentike variety of chaloedary, frequently fund around are deposits and relaed © hydrothermal alieration of the
sxronding rods

Potassam Argon age deting

A volcaric rock of inermediate camposition, the volcanic equivalent of an intnasive body of monzonitic composition

An fron-ich rmineral, hycraged femric cucide, FeO(OH)

Acromym fr ‘Layered Mafic Intrusive’ body — A type of igneous intrusion that frequently hosts NiCu and PGM

mineralization

A synonym for a vein, or deposit of are

Age (nmiliors of years)

Anigneous rack composed predominently of the megnesium rock fxrming ninerals

This tm refers o the strength of the exrth’s ragnetic field that is measured using an instnament called a “magnetometer™. A
compass, an the other hand, meaqres the “magretic filld direction”. Across a given area, the relative dhanges in the earth’s
magnetic fiekd inensity that are measred are cased by differences in the amount of megnetic materia contzined in the

o be moxe magnetic and thereore produce a strongermagnetic Sield inensity

A geophysical survey whach Lees a magnesomens 1o micssure totl magnetic field inensity

A miineral deposit characterized by a great concentration of sulphide mineraks

A hydro-thermal mineral deposit formed at considerable depth

The process of change of 2 rock brought aboue trough inense heat, pressure or chemicallly active fhuids

Units called milligaks fourd in gravity surveying — a unit of acoeleration el 10 Yy g

Mangaese

Magrnee aide

Net smester return-a rovalty besed on payments from smelting ores

A mineral ar aggyegze of minerals which can be commercially mined at a profi

An area ar groupof rodks sumounded by rodks of a different age

The period of time that etapsed fram the beginning of the Cambxian Period to the end of the: Permian Period, having duration
of 370 million years (fom 600 Mato 230 Ma)

A broad suite of elernents that frequently acoarmpernty are deposits. |n Nevada, Hg, As, Sb, Te and S are examples of
pathfinder dlernents thet accomperty goid and silver deposits

Lead

Lead coodce

The ability of a rock tobe permesbie o liquid. The term is frequently used n confunction to desaribe a rod and its abity 10
transport hydrotherrmal fuids and the associaed ore-bearing minerals that are related o are deposits

Acromym {*Platinum Group Metaks") used todescribe mineralization found within Layered Mafic ntrusive (LMT') bodies

The redatively targe arystals that are found set in finer-prained groundmass

An intrusive body that is generally amall and roughlly diroubar in diameter

The inclination of a geckogial structhre measured by is deparure from the horzontal s measurd in a vertical plane

A bz mass of igeas rock

Refers to either *mduced polarization’” sarveys or the effects they produce (see ¥ above)

An intrusive rock contining phenocrysss (typically plagiockee) generally in a fine-grained groandmess

Also known as sericite akeration, this type of alteration s characterized by the presence of the mineral senicite formed by the
aheration of fekdsper, micas and ather mafic minerals

A common ran-sulptide minerat; also known as “fools goid”

A mazior minerdl of many audphide bodies

Aninrusive rock that is dominated by quartz and porphyritic feddspar phenoarysts and s frequently associated with mineral
depasits

The katest period of time in the gological time scae, fom 2 Mato present

A variety of drilling using dowrrhole hammer bits that recover auttings of rods
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Trench
Tuff(hdffaceous)

VLF-EM Survey
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The important process by which minerals related 1o ametaliic ore deposit replace pre-existing rodks, vsizally fimesione
A measurement of the rebtive abillity of a ook volume o transmit edectrical carent
Sulphr
Antimany
Ore minerals rich in esdendm
A fine-grained white imica fomed by the alieration of fildsper, KA A0, X OH),
A vertical or inclined excavation through winch a mine is warked
A defamation resulting from stresses that cause or tend 1 canse: contiguous parss of 8 body of rodk 1o slide relative o each
ather in a direction paralel to their pane of contact. The e applies t strain rather than 1o stress
A minesalized autorop of rock which may armay not be an exploitable mineral resource
Silica deposied by Hot Springs
A zncbearing minerdl, 7nS
A body of igneous rocks fimed &t great depth, that covers less than 104 square kilametres
A lage-scale ramifying and dichommizing seviess of fissres filled with mineral matier. I the velinless contain en are mineral,
l_hm_ihgﬂd}ymymmkﬂtmsammﬂt\dﬂasmm&ﬁmﬂmdﬂymdnhm
A mineral deposit or related fean e that is confined 1o specific stratigraphic infervals
The lzyering found in all types of rock formations — but Largety relaged to sedimentary rocks
The direction of the inlersection of a planar fature in arock, such as bedding, with the horizongal plane
Pertaining to minerals that contztin the elerner, sulphar, and are usually associed with metaflic mineral deposits
pyrhotite, sphalerite
ﬁofnﬁn&ﬂnhnhhﬂad&mnﬁaa&aﬂﬂhenﬁ&sﬂm%hﬁmmm
A term used to describe processes involving water, with or without dissoived meterial, percolating down from the surfce.
Typical Superpene processes are sotution, hydration, exidation, enrichment and leaching
A fizaye, or fold in a rock formation that takes the fxm of a rough
Tellarm
A regional assamibege of structiral or deformational features
The period of time that elapsed between the end of the Cretacecus Period and the present time, having duration of 65 millon
yeas {fram 65 Ma o present)
A narrow ditch aut through 508 or bedvodk across 2 mineral deposit
A pyrociastic rock that consists of fiagmental voloamic material (ash) that has been biown into the atmosphere by eplosive
activity
Igneous rocks consisting essertially of feromagnesian rminerals to the virtual exchusion of quertz, feldspar and feldspethoids
Stratified or layered rock of uniform ccmpaosition throughout
The tem “VLF" is used to describe either a type of electromegnetic srvey o the EM fields they mezsure. VIFsachlly a
radio broadcast e that s short for “very low frequency”. These types of transmitier stations are fiund throughout the
warkd and are primarily used by the military o communicate with submarines. However, these: fields are also usefid for
geoptysical surveys because they provide a suitable “primery EM field” which b fiee of charge. Geopirysical sunveying
mﬂyaﬁbmﬂgﬁﬁﬁﬁwﬁaﬁuﬁmﬁu@mﬁgmﬂﬂhﬁhﬂbsﬂmnﬂdﬁc@ﬁﬁa
geologic strucures, such s fauls
Mehnmrgmﬁcm,wﬂwmaﬁeqnqtuﬂmmgmwﬂmmdmﬁghwﬁd
fiedd components of secondary fields, generated by conductive bodies i the ground
Amﬂyhanﬁmmﬂyﬁkdwﬁaﬁﬁgofaﬁﬂhtnﬁuahamlmd@edﬂyhmhmm
A series of disarete units fhat are found around an ore deposit, and ean be refated 1o rock types of rodks of distint and
separate prochermical composition. mmsmwnmuMhMumm
related © a hydrothermal system
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PROSPECTUS SUMMARY

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

The Company

La Quinta Resources Corporation was incorporated on August 17, 2004 in the Province of British Columbia, Canada
by registration of its Incorporation Application and Notice of Articles pursuant to the Business Corporations Act

(British Columbia). In this Prospectus, unless the contexi otherwise applies, “Company” refers to La Quinta
Resources Corporation.

The principal business of the Company is the acquisition and exploration of mineral resource properties. The
Company's principal property is the Howell mineral property situated in the Fort Steele Mining District in south-
eastern British Columbia, The Company will be exploring for gold on the property. All of the properties in which the
Company currently holds an interest are without a known body of commercial ore. See "Mineral Projects” under Item
3 (*Narrative Description of the Business™} herein.

Management
Directors and Officers; Glen R. Watson President, Chief Executive Officer

and Director

James William Morton Director

Malcolm J. A. Swallow Director

Dustin Henderson Chief Financial Officer
Director

Heidi Clavey Corporate Secretary

Certain of the Company's directors and officers have had professional training and/or experience in managing,
administering and/or financing resource companies. See "Directors and Officers™ under Item 12 herein.




Issue:

Price:

Maximum Offering
Units:

Flow-through Shares:
Minimum Offering:
Units:

Flow-through Shares:

Agent's Commission:

Agent's Options:

Over-Allotment Option:
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The Offering

Up 1o 3,200,000 Units.
Up to 1,600,000 Flow-through Shares

$025 per Flow-through Share and $0.25 per Unit.

$800,000 (3,200,000 Units)
$400,000 (1,600,000 Flow-through Shares)

$640,000 (2,500,000 Units)
$320,000 (1,280,000 Flow-through Shares)

$0.02 per Flow-through Share and Unit sold (being 8% of the $0.25 price for each Flow-
through Share and each Unit) payable in cash from the proceeds of sale of the Units.

The Agent will receive an option (the “Agent’s Series A Option™) to purchase that
number of Units as is equal to 10% of the agpregate number of Units sold pursuant to the
Offering (the “Agent’s Units™). The Agent’s Series A Option is exercisable for a period of
one year from closng at a price of $0.25 per Agent’s Unit, Each Agent’s Unit will consist
of onec common share (the “Agent’s Share™) and one warrant (the “Agent’s Warrant™).
One Agent’s Warrant will entitle the Agent to purchase one additional common share of
the Company (the “Agent’s Warrant Share™) at a price of $0.40 per Agent's Warrant
Share. The right to purchase Agent’s Warrant Shares under the Agent’s Warrant may be
exercised at any time up to the close of business one year from the date of issue of the
Apgent’s Series A Option under which the Agent’s Warrant was issued. The Agent will
also receive an option (the “Apgent’s Series B Option™) to purchase that number of
common shares (“Agent’'s Series B Option Shares™) as is equal to 10% of the Flow-
through Shares sold pursuant to the Offering. Each Agent’s Series B Option will entitle
the Agent to purchase one Agent’s Series B Option Share at a price of $0.25 per Agent’s
Series B Option Share at any time up to the close of business one year from the date of
issuance of the Agent’s Series B Option. This prospectus also qualifies for distribution
the Agent’s Series A Option and the Agent’s Series B Option.

The Agent will also receive a corporate finance fee of $30,000 (plus GST) of which $15,000
(plus GST) has been paid as a non-refundable amount and the balance is to be paid in
cash from the proceeds of sale of the Units. Also, the Company has paid the Agent
$12,000 1o offset the Agent’s out-of-pocket expenses in connection with the Offering.
(See, "Plan of Distribution™ under Item 15 herein.)

The Company will grant the Agent an option (the "Over-Allotment Option") entitling it to
solicit and accept subscriptions for up te an additional 720,000 Units from treasury (being
15% of the maximum number of Units and Flow-through Shares available under the
Offering) at a price of $0.25 per Unit. The number of Units subject to the Over-Allotment
Option will be the lesser of 15% of the maximum under the Offering or the actual number
of Units and Flow-through Shares for which subscriptions have been received determined
on the date of Closing of the Offering. The Over-Allotment Option may be exercised until
the closing of the Offering. The Agem will be paid a commission of 8% of the gross
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proceeds of any Units sold pursuant to the Over-Allotment Option payable in cash from
the proceeds of sale of the Units. The Agent will also receive Agent’s Series A Options
cqual to 10% of the aggregate number of Units sold under the Over-Allotment Option.

Use of Proceeds
In the event the Maximum Offering of $1,200,000 is attained, the Company will receive net proceeds of $1,104,000

which will be combined with a working capitat of approximatety $39,028 as of July 31, 2008, for a total of $1,143,028 in
available funds, which will be allocated as follows:

(a) estimated expenses of the Offering and the cost of this prospectus not paid or accrued

as of July 31, 2005 including legal, audit, listing and regulatory fees: $54,000
(b) estimated cost of the recommended exploration program on the Howell Property,

including property maintenance costs, approximately: 377,000
) estimated cost of recommended Phase [ exploration program on the Crowsnest Property,

including property maintenance costs, approximately: 141,750
(d) estimated administration costs for the 12 month period subsequent to the completion of

the Offering: 235,000
(e) reserve for working capital purposes: 335278

Total: $1,143,028

The proceeds from the sale of any Units pursuant to the exercise of the Over-Allotment Option will be allocated for
working capita! purposes.

In the event the Minimum Offering of $960,000 is attained, the Company will receive net proceeds of $883,200, which
will be combined with a working capital of approximately $39,028 as of July 31, 2005, for a total of $922.228 in available
funds, which will be allocated as follows:

{a} estimated expenses of the Offering and the cost of this prospectus not paid or accrued as

of July 31, 2005 including legal, audit, listing and regulatory fees: $54,000
(b) estimated cost of the recommended exploration program on the Howell Property, including

property maintenance costs, approximately: 377,000
(©) estimated cost of recommended Phase | exploration program on the Crowsnest Property,

including property maintenance costs, approximately: 141,750
(d) estimated administration costs for the 12 month period subsequent to the completion of

the Offering: 235,000
(e) reserve for working capital purposes: 114,478

Total: $922,228
See “Use of Proceeds™ under Item 4 herein.

All proceeds from the sale of Flow-through Shares will be used by the Company to incur CEE. See “Income Tax
Considerations™ under Item 7 herein.
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Risk Factors

An investment in the securities offered hereunder is highly speculative due to the nature of the Company's business
and the present stege of its development. Consequently an investment in the Company is subject to certain risks. In
addition to the factors disclosed elsewhere in this Prospectus, investors should consider the following risk factors in
assessing the investment merits of such securities: (i) at present, none of the Company's properties has a known

body of ore of commercial grade and there is no certainty that planned expenditures by the Company will result in the
discovery of commercial quantities of ore; (ii) 2 significant portion of the funds which will be available to the

Company upon completion of the Offering have not been allocated for specific purposes; {iii) the marketability of any
natural resources which may be acquired or discovered by the Company will be affected by numerous factors beyond
its control; (iv) the Company may become subject to environmental liabilities such as pollution, cave-ins or other

hazards against which it cannot insure or against which it may elect not to insure; (v) there is no guarantee as to title
to the Company's properties, whose boundaries and locations could be in doubt and may be challenged; (vi) there is
no cstablished market for the Company's securities end no assurance that one will develop; (vii) certain of the

Company's directors and officers are also directors, officers or shareholders of other companies engaged in the

business of acquiring, developing and exploiting resource properties, which may result in conflicts of interest for
such directors and officers; (viii) the Company's operations are subject 10 various government legislation, policies
and controls; (ix) the Company's operations may be subject to environmental regulations enacted by government
agencies from time to time; (x) the mineral industry is intensely competitive in all its phases; (xi) the future success of
the Company depends to a large extent on its ability to retain the services of its senior management and members of
its board of directors, the foss of whose services may have a material adverse effect on the Company's financial

position; (xii) the Company has limited financial resources, no source of operating cash flow and no assurance that
additional funding will be available to it for further exploration and development of its properties; (xiii) the Company’s
operations may require the granting of certain licences and permits from various governmental authorities which may
not be available to the Company in every circumstance; (xiv) the securities offered hereunder will represent only
47.7% of the outstanding shares on completion of the Offering if the Maximum Offering is attained, and only 42.2% of
the outstanding shares on completion of the Offering if only the Minimun Offering is attained; (xv) purchasers of
Flow-through Shares and Units hereunder will suffer an immediate dilution of their investment of 55.2% if the
Maximum Offering is attained, and 60.2% if only the Minimum Offering is attained - see “Dilution™ under Item 16
(“Risk Factors™) herein; (xvi) the Company has not paid any dividends in the past, and any decision to pay dividends
in the future will be dependent upon the financial requirements of the Company and other factors which the board of
directors may consider appropriate; (xvii) the price of natural resources is denominated in U.S. dollars, and the

Company’s operating costs and certain of the Company’s payments in order to maintain property interests are to be
made in Canadian dollars, and as a result, fluctuations in the U.S. dollar against the Canadian dollar could result in
unanticipated fluctuations in the Company’s financial results.

Summary Financial Information

The following table sets forth selected information for and as of the end of the periods indicated. This financial -
information is derived from the financial statements of the Company which are included in this Prospectus.
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. December 31, 2004 March 31, 2005
{audited) (unaudited)

» Revenues or Recoveries (future income taxes) Nil 34,681
Net Income (Loss) (42,599) (64,385)
Total Assets 02458 212,854
Cash Dividends declared per Share 0.00 0.00
Net Eamnings (Loss) per Share — basic and fully diluted 0.01) (0.01)
Total Long-term financial liabilities Nil 29301
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1. CORPORATE STRUCTURE
1.1 Name and Incorporation

La Quinta Resources Corporation was incorporated on August 17, 2004 in the Province of British Columbia, Canada
by registration of its Incorporation Application and Notice of Articles pursuant to the Business Corporations Act
(British Columbia). In this Prospectus, unless the context otherwise applies, “Company” refers to La Quinta
Resources Corporation.

The Company's head office is located at #1400 — 400 Burrard Street, Vancouver, British Columbia V6C 3G2. The
Company's registered and records offices are located at Suite 1710 - 1177 West Hastings Street, Vancouver, British
Columbia.

12 Inter-corporate Relationships

The Company has no subsidiarics.

2. GENERAL DEVELOPMENT OF THE BUSINESS
2.1 History Since Incorporation

The principal business of the Company is the acquisition and exploration of mineral resource properties. The
Company commenced operations in 2004, the year of its incorporation. The Company is currently involved in the
exploration of the Howell Property and Crowsnest Property, each located in the Fort Steele Mining District in south-
east British Columbia. Neither of these properties contains a known commercial ore body. A description of the
general development of the Company’'s business since its incorporation is as follows:

From its incorporation on August 17, 2004 to March 31, 2005, the Company incurred expioration expenditures on the
Howell Property and Crowsnest Property of $103,492 and $9,465, respectively.

The following changes to the management of the Company have occurred since the Company’s incorporation on
August 17, 2004:

(a) on August 17, 2004, Glen R. Watson was appointed Director, President and Secretary of the
Company;

(b) on October 15, 2004, Dustin Henderson was appointed a Director of the Company;

(c) on October 15, 2004, Dustin Henderson was appointed Chief Financial Officer of the Company,
Glen R. Watson resigned as Secretary of the Company and Heidi J. Clavey was appointed as
Secretary of the Company. Also on October 15, 2004, Glen R. Watson was appointed Chief
Executive Officer of the Company.

(*)] on December 1, 2004, Malcoim J.A. Swallow and James William Morton were appointed Directors of
the Company.

To fund its exploration activities and to provide working capital the Company relies on the issuance of shares from
treasury. Since its incorporation on August 17, 2004 through to the date of this Prospectus, the Company has raised
the following amounts by way of the sale of shares from treasury for cash:
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Period Securities Issued Amount Raised

August 17, 2004 to the date of this Prospectus 5,295,000 $308,500

22 Significant Acquisitions and Significant Dispositions

Pursuant to an agreement dated for reference August 17, 2004, the Company was granted an option by Eastfield
Resources Ltd., of Suite 110 — 325 Howe Street, Vancouver, BC, V6C 1Z7 (“Eastfield™) to acquire a 60% interest in a
total of six mineral claims comprising 106 Units located in the Fort Steele Mining District, in the Province of British
Columbia, referred to by the Company as the “Howell Property™. In order to maintain the option in good standing
and to cam its interest in the Howel] Property, the Company is required to make cash payments to Eastfield in the
amount of $220,000 and issuc a total of 150,000 shares to Eastfield prior to August 4, 2008 and undertake a work
commitment on the claims aggregating $900,000 prior to December 31, 2008. As of the date of this prospectus the
Company has paid $7,500 of the cash consideration, issued 40,000 shares and incurred as at March 31, 2005, $103,492
in expenditures on the claims. Upon the exercise of the option, the Company and Eastfield have agreed to form a joint
venture for the purposc of further exploring and developing the claims. The terms of the option agreement and
particulars of the property arc disclosed in sub-Item 3.2(a) under Item 3 (“Narrative Description of the Business™)
herein.

Pursuant to an agreement dated for reference August 17, 2004, the Company was granted an option by Eastfield
Resources Ltd., of Suite 10 — 325 Howe Street, Vanecouver, BC, V6C 1Z7 (*Eastfield™) to acquire a 60% interest in a
total of six mineral claims comptising 91 Units located in the Fort Steele Mining District, in the Province of British
Columbia, referred 10 by the Company as the ‘Crowsnest Property””. In order to maintain the option in good
standing and eamn its interest in the Crowsnest Property, the Company is required to make cash payments to Eastfield
in the amount of $100,000 and issue a total of 150,000 shares to Eastfield prior to August 4, 2008 and undertake a work
commitment on the claims aggregating $800,000 prior to December 31, 2008. As of the date of this prospectus the
Company has paid $17,500 of the cash consideration, issued 40,000 shares and as at March 31, 2005 incurred $9,465 in
expenditures on the claims. Upon the exercise of the option, the Company and Eastficld have agreed to form a joint
venture for the purpose of further exploring and developing the claims. The terms of the option agreement and
particulars of the property are disclosed in sub-Item 3.2(b) under Item 3 (“Narrative Description of the Business™)
herein,

23 Trends

The Company depends on the sale of equity as the main source of funds to finance exploration, acquisitions and
other corporate activities. Investor interest in the mining sector has been limited in recent years, but relatively recent
increases in the price of gold have sparked renewed interest in the gold mining and exploration sector.

! The option to acquire the interest in the Howell Property was originally granted to Musketeer Enterprises Ltd. (“Musketeer™)
pursuant to a Letter of Intent between Eastfield and Musketeer dated August 4, 2004 prior to the incorporation of the Company.

Company President, Chief Executive Officer and director Glen Watson is the principat of Musketeer. Effective August 17, 2004, the
incorparation date of the Company, Musketeer assigned its rights 1o the Howell Property and the Letter of Intent to the Company at
no cost. Subsequently, on the same date, the Company entered into the formal Option Agreement with Eastfield for the acquisition of
the Howell Property.

¥ The option to acquire the interest in the Crowsnest Property was originally granted 1o Musketeer Enterprises Ltd. (“Musketeer™)
pursuant to a Letter of Intent between Eastfield and Musketeer dated August 4, 2004 prior to the incorporation of the Company.
Company President, Chief Executive Officer and director Glen Watson is the principal of Musketeer. Effective August 17, 2004, the
incorporation date of the Company, Musketeer assigned its rights to the Crowsnest Property and the Letter of Intent to the Company
at no cost. Subsequently, on the same date, the Company entered into the formal Option Agreement with Eastfield for the acquisition
of the Crowsnest Property.




20
3. NARRATIVE DESCRIPTION OF THE BUSINESS
il General

The principal business of the Company is the acquisition and exploration of mineral properties. The Company is
considered to have one reportable industry segment, namely mineral exploration, and one geographic segment,
namely the Province of British Columbia, Canada. The Company is currently involved in the exploration of the
Howell Property and Crowsnest Property, each situated in the Fort Steele Mining District in south-eastern British
Columbia, Canada.

The disclosure in respect of the number of mineral claims or other mineral property interests comprising the
Company's mineral propertics may be subject to minor modification as additional claims are acquired or other claims
allowed to lapse.

The Company intends to carry out the exploration programs recommended for its Howell Property and Crowsnest
Property in each of the Howell Property Report and Crowsnest Property Report respectively. See the sub-heading
“Mineral Projects” under sub-Item 3.2 of this Item 3 and the sub-heading “Principal Purposes™ under sub-ltem 4.3 of
Item 4 (*Use of Proceeds™) herein. On page 52 of this Prospectus is a map showing the location of the Comp any’s
Howell Property and Crowsnest Property, each located in the Fort Stecle Mining District, south-eastern British
Columbia.

a2 Mineral Projects
A. Howell Property, Fort Steele Mining District, South-eastern British Columbia, Canada
Acquisition

Pursuant to an option agreement dated for reference August 17, 2004 between the Company and Eastfield Resources
Ltd., of Suite 110 ~ 325 Howe Sireet, Vancouver, British Columbia, V6C 1Z7 (“Eastfield”), the Company was grantsd
the exclusive option to acquire a 60% interest in the Howell Property. In order to maintain the option in good
standing and to eam its interest in the Howell Property, the Company is required to make cash payments to Eastfield
in the amount of $220,000, issue a total of 150,000 shares to Eastfield and undertake work expenditures on the
property aggregating $900,000 in accordance with the following schedule:

(a) Cash Payments

i) $2,500.00 on execution of the agreement (paid),
(i} $5,000 on or before August 4, 2005 (paid);

(iii) $12,500 on or before August 4, 2006;

{iv) $20,000 on or before August 4, 2007; and

) $180,000 on or before August 4, 2008.

The cash payments required to be made in paragraphs (i) and (ii) are firm, not optional commitments of the Company.

(b) Share Issuances

)] 20,000 shares on or before December 31, 2004 (issued);
(i) 20,000 shares on or before August 4, 2005 (issued);
(iii) 20.000 shares on or before August 4, 2006;

(iv) 20,000 shares on or before August 4, 2007; and

v) 70,000 shares on or before August 4, 2008.
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The option agreement provides that the share issuances required to be made pursuant to sub-paragraphs (i) and (iii)
of the above schedule may be satisfied by the Company making cash payments to Eastfield in lieu of each share
issuance in the amount of $10,000 and $15,000 respectively.

© Work Commitment

) $100,000 on or before August 4, 2005 (completed);
(ii) a further $100,000 on or before August 4, 2006;

(iii) a further $100,000 on or before August 4, 2007; and
(iv) a further $600,000 on or before December 31, 2008.

As of the date of this prospectus, the Company has completed the initial $100,000 work commitment on the Howell
Property.

Upon completion by the Company of the cash payments, share issuances and work commitments as set forth above,
the Company shall have carned a 60% interest in the property and, from the date of acquisition by the Company of a
60% interest in the property, the Company and Eastficld shall thercafter bear the cost of further exploration and

development in proportion to their respective interests in the property on a joint venture basis in accordance with the
terms of a joint venture operating agreement.

The Howell Property is subject to an Underlying Option Agreement among Eastfield (as Optionee) and Cominco Ltd.
{Cominco) of 500 — 200 Burrard Street, Vancouver, British Columbia and Placer Dome (CLA Limited) (Placer) of 600 -
1055 Dunsmuir Street, Vancouver, British Columbia, dated June 30, 1999 (the Howell Underlying Option Agreement)
as amended June 18, 2004. Completion of the work commitments by the Company on the Howell Property will satisfy
all of the work expenditures required to be made on the property pursuant to the terms of the Howell Underlying
Option Agreement. A final payment of $100,000 to each of Cominco and Placer is required to be made under the
terms of the Howell Underlying Option Agreement which will be paid as to $120,000 by the Company and $80,000 by
Eastfield. The Company’s portion of this payment is included in the $180,000 final payment due Eastfield by August
4, 2008. The Howell Underlying Option Agreement provides that upon exercise there is a production bonus and
royalty reserved to each of Cominco and Placer as follows: If a decision is made to build a mine so as to place the
Howell Property into commerciai production, there is payable, within 120 days of making a production decision, a
non-recaverable bonus payment equal to:

(i $1,000,000 if the ore body on which the feasibility study was based indicates there is a mineral
reserve greater than 750,000 ounces, or

(i) $200.000 if the feasibility study indicates a mineral reserve less than 750,000 ounces.

In addition, upon exercise of the Howell Underlying Option Agreement there is reserved to each of Cominco and
Placer a royalty equal 1o 1.5% of Net Smelter Returns. The Howell Underlying Option Agreement further provides an
option to purchase 0.5% of the royalty held by each of Cominco and Placer by making a single payment to each of
those parties of $1,000,000 at any time within 120 days after the decision is made to place the property into
commercial production at which peint the royalty held by each of Cominco and Placer shall consist of a2 1% Net
Smelter Return.




22
Independent Consultant’s Report

Unless otherwise stated, information concerning the Howell Property contained in his prospectus is taken or
summarized from the Report entitled, “An Exploration Report on the Howell Property, British Columbia™ dated July 27,
2005 (the “Howell Property Report”™) prepared by P.H. Cowdery, BSc., MBA, P.Eng., who is a “qualified person™ as
defined in National Instrument 43-101.

For a complete description of the assumptions, data, maps, tables, qualifications and procedures associated with the
following information, reference should be made to the full text of the Howell Property Report which is available for
review on the System for Electronic Document Analysis and Retrieval (SEDAR) located at the following website:
www sedar.com Alternatively, the Howell Property Report may be inspected during normal business hours at the
offices of Tupper Jonsson & Yeadon, Suite 1710 — 1177 West Hastings Street, Vancouver, British Columbia, V6E 213
during the period of the distribution and for thirty days thereafter.

Introduction and Terms of Reference and Report extracts

At the request of the Company, Mr. Cowdery was commissioned to prepare a Technical Report on the Howell
Property pursuant to National Instrument 43-101 on Form 43-101F which would, firstly, describe in summary form the
extensive historical exp loration that has been completed on the Howell Property and, secondly, prepare and cost
recommendations for further exploration to be undertaken commencing in the year 2005. Mr. Cowdery personally
visited the Howell Property during the period October 12 - 15, 2004 inclusive.

The following italicized excerpts (less certain references to figures, appendices and photographs in the full Howell
Report, which describe the Company’s Howell Property) are taken from the Howell Property Report.

Summary

The Howell Claim Block is located in SE British Columbia some 22 km North of the United states Border
and approximately 16 km SW from the provincial boundary with Alberta. Fernie the nearest large town is
about 42 road km to the NW of the property. The claim block consists of 6 claims with a total of 106 units
Jor an approximate area of 24.5 sq. km.

La Quinta has concluded a 4 year Option agreement with Eastfield, whereby La Quinta can earn a 60%
vested interest in the property, if (1} they expend a minimum of C$900,000 in exploration, (2) they issue
Eastfield with 150,000 shares of La Quinta and (3} they make cash payments of C8220,000 to Eastfieid .

The elevation of the ground in the claim block varies from 1,450 m in the SE corner of the block to 2,540
m in the NW corner. The topography is rugged with fairly dense tree cover, except where it has been cut
off. or burnt. The climate is fairly mild and the daily mean temperature varies from 24°to -12°C. There are
3 months when the temperature are below freezing and an average of 284 mm of snow falis in this period.
In addition, in the rest of the year, there is an average of 406 mm of precipitation in the form of rain. The
snow melts off the roads by late May allowing a minimum exploration season of 4% months from June to

the middle of October.
There have been five mining companies that have carried out exploration on the Claim Block at different
times and they are:

Cominco 1983-87

Dome and Placer-Dome 1984-89

Phelps-Dodge 1992-93

Goldrea 2002-03

La Quinta 2004-

In aggregate these five companies took at least 5,420 soil samples and over 910 rock samples. They
drilled almost 2,700 m of reverse circulation drilling and a little over 2,600m of diamond core drilling, as
well as carrying out a number ground based geophysical surveys. In addition there have been two
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property-wide Aerial Geophysical surveys, the first for Magnetics and Radiometrics and the second for
EM and Magnetics.

The work described above has indicated thar there are four main areas of interest, which are: (a) an areaq,
where drilling has intersected anomalous values of disseminated gold in both sedimentary rocks and
intrusives. The area is close to the boundary of the Proterozoic rocks of the “Eastern Outlier”
(lliustrations 6 and 7) and the Upper Cretaceous rocks of the Alberia group. This area is open in a
westerly direction, (b) rwo areas of anomalous gold and base metal values found, both in soil samples and
subsequent drill samples, to the south of the Twenty Nine Mile Creek (Illustration 10), (¢) at least three
areas where high gold values have been found, botk in soil and in rock chips. These anomalies are found
in an area to the West and NW of the Twenty Nine Mile Fault, where the bedrock consists of rocks of the
Purcell Super Group that has been intruded by an extensive area of syenites and syenite breccias

(lllustration §), (d) an grea called the “Western Qutlier " where rocks of the Purcell Group have also been
intruded by syenites, with the area being 1otally surrounded by rocks of the Alberta Group (Iilustrations

6 and 11}, the area of this “Outlier " is very similar to the favorable area found in the northern boundary
of the “Eastern Qutlier ",

Previous exploration in all of these areas has disciosed economically imteresting mineralization, but due

to the small amount of work thai has been completed the mineralization has not been properly
understood, or delineated. Consequently it is recommended that more exploration be carried out within
the claim block and on the areas described above.

The proposed exploration program for the 2005 season has been resitricted to the “Eastern Qutlier”,

which is considered to have the highest priority. It is recommended that preparatory detailed ground
geophysics and rock sampling be done on the two areas of interest, which are (a) the NW extension of the
boundary zone of the “Eastern Outlier” and (b) the area of the syenite breccia thai lies on the 5 slope of
the Howell Ridge. The preparatory work would be followed up with a 3,500m program of relatively
closely spaced and short reverse circulation drill holes, in both areas. The estimated cost of this first stage
of exploration will be approximately C8350,000.

The further contingent post-2005 work would again consist of preparatory detailed surface geophysical
surveys, trenching , rock sampling and praspecting of the three other favorable areas. Finally further
drilling would be contingent on the success of the earlier work.

ntroducti 7, rence
Terms of Reference

The writer was commissioned by La Quinta Resources Corp. (La Quinta) to prepare a 43-101 compliant
Exploration Report, which would describe in summary form the extensive historical exploration that has been
completed on the Property and secondly prepare and cost recommendations for further exploration that could be
undertaken commencing in the year 2005. The work has entailed reading and critically reviewing the voluminous
reports, maps and notes on the property that have been accumulated by the optioner, Eastfield Resources Ltd
(Eastfield), The writer also supervised La Quinta’s 2004 exploration program. which consisted of an air-borne
geophysical survey, that complements a similar survey undertaken in 2002, by including an electro-magnetic
coverage of the area.

The Purpose of the Report
The purpose of the Report is 10 provide La Quinta firstly with a supporting document for their PO and secondly
provide its potential investors with a clear picture of the history of the claim block and area and the completed
exploration on the property. The report will set out a recommended exploration program with costs for the next
working season in 2005

The Sources of Information

A set of select references, which has been included in this report as Section 23.0 is the main source of information,
but further information has been acquired from discussions with officials of Eastfield and a senior Geologist from
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SV Consultants Lid., who accompanied the writer on his trip to the property. There are a number of published
articles concerning the geology of the deposit that have been quoted and/or their illustrations have been used in
this report. Other illustrations have been derived from publicity material originally prepared by Goldrea
Resources Corp. (Goldrea). The information contained in the Sections 8, 9, 10, and 11 has largely been taken from
the reports of the previous Optionees and Eastfield.

The Field Work

A visit was made to the Howell Claim Block in the period 12" to 15" of October 2004 inclusive. As noted above,
the writer was accompanied by a senior consulting geologist and they were guided by two officials of Jaffrey
Logging. These latter people are extremely knowledgeable, with respect to the property, since they have been the
principal contraciors for the road-building that was found to be necessary for the exploration programs. The tour
of the Property consisted mainly of an examination of the drill collars, the Goldrea drill core and the 1opography
of the "A” Grid in the Howell 3 claim area, but it also included a survey of the topography of the lower part of the
Watluk Valley, together with an examination of the rock exposures on the access road 10 this valley.

Disclai

(1) The material and the contents of this report relies almost entirely on the information contained in the
reporis listed in Section 23.0 References and the contained maps. These reports also include very
extensive lists of reference material, but since this material largely consists of theoretical articles, most

have not been included in this report, with the exception of three select articles that are thought to be
particularly relevant.

(2) The conclusions from the results of the 2004 Aerial Survey have been included in Section 12.0 of this
report, but the details of the work is the subject of a separate report that has been prepared by La
Quinta’s geophysical consultants. This report and that of the earlier survey will be reviewed in detail in
the near future when all of the data, including the final work by Fugro is available.

(3) It is understood that La Quinta has carried out a legal title search and the claim block was found to be in
good standing.
(4) It is further understood that La Quinta has found there are no legal issues that would impede the further

exploration, or development of the property.
Property description gnd Location
The Claims and Claim Size

The property consists of 6 Claims, as shown in Illustration 3. The claim numbers are Howell 1 to 5 inclusive and
Ysool. The sizes of the claims are different, but they total 96 units and the approximate area of the block is 24.5 sq.
kms. The Howell area was first staked in 1969. The claims were subsequently allowed to lapse and have been re-
staked three times, by different organizations. They were finally staked by Cominco in 1987(Howell 1, 2 and 3).
Cominco subsequently added two claims to the block (Howell ¢ and 5), later that year and they have remained in
good standing ever since. The Howell claims are now held by Eastfield, through an agreement with Teck-Cominco
Ltd. and Placer Dome Inc., which provides a process for Eastfield to earn a 100% interest in the claims. Dome
Exploration staked the Howe claim block in 1984, but this block was allowed to lapse in 1994. Eastfield in 1998
staked portions of two of the Claims, renaming them as the Ysoo 1 Claim. Dome staked the Harvey Block in 1987,
but did very little work on these claims and the block was allowed to lapse in 1989. The details of the individual
claims, plus additional information on the other claim blocks, have been shown in Table | and the location of the
claims has been plotted in Illustration 2. The Table shows that the all of the Howell Claims expire in November
2006 with the Ysoo claim expiring in November 2005, nevertheless the 2004 airborne Survey has not yet been
applied to the claims, which should add approximately 2 years credit to all of the claims.. It is apparent from the
geological mapping and the results of previous exploration work that the size of the current claim block is
adequate to cover all likely and potentially interesting mineralization and any surface rights that may be required
at some time in the future. )

More recently and possibly as a result of the Eastfield work, two other contiguous claim blocks were staked in
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1999, The block immediately 1o the West of the Howell Claims was called the Field Block and a block to the East
was called the Corn Block. No other information with respect to these now lapsed claims, is shown in this report,
except for a brief mention in Section 17.0.

Legal Location of the Claims

All of the Claims are located within the Fort Steele Mining District on the NTS 082H027 map sheet and have an
expiration date of November 1, 2006. The Claims are located some 7 km west of the Flathead River in south-east
“British Columbia (Illustration I1). The Claims lie between 49° 12’ and 49° 16’ North and 114° 40’ and 114° 45"
West, but they have not been legally surveyed. The property is approximately 16 km SW of the Alberia/ B.C.
boundary and 22 km North of the U.S. Border. Fernie the nearest large town is some 42 km by road to the NW.

La Quinta’s Interest in the Claims

La Quinta has acquired a four year option commencing on the 17th August 2004 for the Howell and Ysoo claim

block from Eastfield for an initial payment of C$2,500. La Quinta can earn a vested interest of 60% in the Claim
Block if (1) it expends a total of C$900,000 on exploration, (2) provides Eastfield with a total of 150,000 shares of
La Quinta and (3) makes payments to Eastfield of C8220,000. All of these expenditures and transfers must be made
within the Option Period. La Quinta can substitute cash for the initial 40,000 shares, if it so wishes. The minimum
yearly exploration expenditures are to be as follows: 2005- C§100,000, 2006- C$100.000, 2007- C$100,000,

2008- C§600.000. As noted above Eastfield's agreemen: with the original owners of the claims provides for a
complete buyout of the claims and the schedule of paymenis noted above provides sufficient funds for Eastfield to
obtain a 100% interest in the property. Eastfield, as part of its agreement with La Quinta, is required to complete
its acquisition of the claims. Eastfield has notified Cominco/Placer Dome of its agreement with La Quinta and they
in turn have accepted the terms of the option agreement with La Quinta.

Required Permits

It is understood that there are no native issues, or outstanding environmental problems with this block of claims
and earlier operators have carried out sufficient remedial measures as were considered necessary by the B.C.
Government Authorities. The only work that La Quinta has carried out in 2004 has been an Aerial Geophysical
Survey, for which it was not necessary o obtain a permit, but La Quinta is proposing to start ground exploration
on the claims in 2005. In May, 2005 La Quinta submitted an application to conduct its planned 2005 exploration
program. The Ministry of Energy and Mines issued the required permit, as applied for, on June 20, 2005.

+

cessibilil i r rictiure an raph
Physiographv

The elevation of the claim block varies from 1450 m at the East end of the Ysoo Claim by the Twenty Nine Mile
Creek (Hllustration 16}, to 2450 m at the NW corner of the Howell 4 Claim. The top of the Howell Ridge has a
maximum elevation of 2090 m at the Eastern end of the ridge.

The topography is rugged and the Howell ridge is typical of the area and its slopes are quite steep. There are no
large trees in the claim block, since it has been recently logged off and burnt over, but the second growth and what
remains of the first growth is dense and carries on right up to the ridge, where it thins out slightly. The tree line
can be clearly seen at the base of the surrounding mountains, which is approximaiely at an elevation of 2,500 m.

Access, Local Resources, Infrastructure and Climate

Access to the property is currently by logging roads. The turn-off from Highway 3 is at the site of Morrissey Village
approximately 17 km south of the town of Fernie. The route to the claim block follows the Lodgepole Road to the
Harvey Pass and then on to the Harvey Creek Road to a turn-off at the 47 km milepost. The branch road, which
crosses the Kisoo Pass, is about 7 km in length to the drill sites on the "A" Grid (Howell 3). The total distance of
the property 10 Fernie, by these roads, is approximately 75 km. The quality of the main logging roads (Lodgepole
and Harvey) is good, since they were well built. There has been little maintenance on the roads, once the logging
operations ceased, but it would only 1ake a minor amount of grading to ge! them back into first class condition. It
would seem very likely that if there was any amoun! of mining activity on the claims the most economical access
route would be to the north, via the Flathead Road to the town of Sparwood.
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The largest nearest town is Fernie, where most consumer supplies can be obtained, nevertheless this town is now
tourist oriented, so for industrial and exploration supplies the nearest town must be Cranbrook, some 80 km WNW
of Morrissey. Sparwood, the center for the B.C. coal mines would be the natural base for an operating mine on the
Howell Claims. There is no infrastructure at all near to, or in the claim block, though in some of the older
photographs a tented exploration camp in the Twenty Nine Mile Creek valley can be seen, but it is very likely that
at this time nothing remains of the camp.

The climate of the area is typical of south-eastern B.C. and the Cranbrook area. The area has comparatively mild
average femperatures, along with heavy snowfalls. The data that follows is that from the weather station at
Sparwood, since Fernie experiences considerably more precipitation than the Howell area. The yearly maximum
average temperature is 10°C, with the daily maximum being 23.6°C and the extreme high is 36.5° C. The extreme
minimum temperature is -39.8°C and there are some three months of freezing weather (65 days). The average yearly
rainfail is 406 mm with an average snowfall of 284 mm. The winds are mainly from the east and south-east and they
can gust up to 83 km/hr. The valleys and logging roads are subject to heavy drifting and as a consequence they are
not clear of snow until late May.

History
Early History of Exploration in the Howell Claim Block Area

The initial exploration and development in the area of the claim block was for base metals, nevertheless interest in
the area first arose, because of the field work, mapping and studies carried out by the GSC and Price in the period
1958-65. They recognized the presence of intrusives and the unique character of what is now called the “Howell
Creek Structure” (HCS). N.C.Lenard first staked claims in the area in 1969, but subsequently allowed his claims
to lapse. Canartic Resources of Calgary became invoived with the claims in 1971- 1972 and Coeminco tock over
the claims in 1972, both companies after their work programs were complete allowed the claims to lapse. These
operators dug a number of test pits to follow up on and check a VLF-EM geophysical survey and a soil lead
anomaly. This work was situated in the north-west of the property in what is now the Howell 1 and 4 claims. This
work was unsuccessful in finding any targets. or mineralization of interest. Subsequently geological mapping and
geochemical surveys were carried out to evaluate the area’s potential for copper, molybdenum and zinc
mineralization, with only limited success. The chronology of exploration in the Howell Claim block has been
summarized in Table 2. The first part of this iable breaks down the work by operator/optionee and the second part
consists of a summary of the total quantity of work completed by rype. A consequence of the information in these
tables is that the descriptions of the historical work that follows in this section is more concerned with rationale,
than the quaniitative aspects of the work.

Cominco Exploration Ltd- 1983-87

The area was partly staked by a local resident in late 1982, but after his claims lapsed, Cominco Exploration Ltd (
Cominco) re-staked the claims (Howell I, 2 and 3) in July 1983, based on the results of a new geochemical
sampling program and in October, of that year, staked the Howell 4 and 5 claims. As a result of four seasons ( there
was no work carried out in 1985) of fairly small and cautious programs of seil and rock chip sampling they were
able to delineate five anomalous gold areas (Illustration 5). Their work included the Eastern Qutlier area, but
with the closer examination of the area now made possible, because of logging and a fire, it was stated that they
found considerably less intrusive in this area than had previously been mapped.

Cominco used Bondar-Clegg of Vancouver for all of their assaying.

Dome Exploration Lid- 1984-87

Dome Exploration (Canada) Ltd (Dome) carried out exploration in the area in parallel with Cominco. but to the
south and east of the Howell Ciaim Block. An initial successful stream sediment sampling program prompted Dome
to stake their Howe block of claims (lllustration 2) in 1984 and the Harvey Block in 1987. An extensive
geochemical soil sampling program delineated two areas of anomalous gold values (defined as being greater than
20 ppb of gold) to the south of the Twenty Nine Mile Creek (llustration 10).

Placer-Dome Inc. 1988-89
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After the amalgamation of the Placer and Dome companies the combined group Placer Dome Inc (Placer Dome)
continued its exploration aof the area, by optioning the Howell Block of Claims from Cominco and then starting an
extensive program of reverse circulation drilling. Ten holes were drilled on the Howe Claims covering the two
previously delineated anomalies. Fifieen holes were drilled into the east and northern sections of the Eastern
Outlier in the Howell 3 claim. The location gof these and the subsequent other holes has been set out on
Illustrations 8, 10 and Table 3, with the details of the intersections in Table 4. It must be recognized that there is
insufficient information to allow a determination of the true widths of the intersections and the Table only lists the
drill hole intersection lengths. The total length of the RC holes was 2,677,m. and they were relatively successful in
that 17 of the holes intersected significant assays. The notes to Table 4 state that for the purposes of this report a
significant drill hole intersection is one where the grades are >700 ppb Au and/or > 1000 ppm for lead and zinc.
The grades stated to be anomalous are those > 100 ppb for gold and > 100 ppm for lead and zinc.

Five holes in the Howe Claims and 3 holes in the Eastern OQutlier (Howell 3 claim), returned significant values of
lead and/or zinc (Table 3) and there appears to be two horizons in the Howe claims for this type of mineralization,
the upper horizon being in dolomite and the lower being in Cambrian shales. The Howell 3 base metal
mineralization again occurs ai a number of horizons, but they are all in dolomites. The best imtersection in the
Howe Claim consisted of a zone of massive pyrite, which incorporates the base metals. It should be noted that there
has been no serious follow-up to these base meial intersections, which appear to have created the original interest
in the area. Two holes in the Howe Claim RC drilling returned significant gold assays from two silicified horizons
located in the western and smaller gold anomaly and again there has been little, or no follow-up to this work.
There were seven RC holes in the Howell 3 claim that intersected significant values of gold. The last three holes in
the series, that were all located on the North slope of the Outlier near to the boundary with the Alberta Shales,
returned the best values, with the last showing anomalous values of gold throughout the hole ( Hlustrations 7 and

8).

Placer-Dome followed up on its RC drilling with a number of cored holes (Table 3), three of which were drilled in
the same area as the successful RC holes, that is on the north slope of the Howell Ridge, but at a slightly higher
elevation (Illustration 8). These three holes were also successful in that they encountered significant values of goid
mineralization, which were very similar in grade and extent to the RC holes. One other notable feature of the
mineralization, in this area, is that though the majority of the significant intersections occur in silicified
carbonates (limestones), anomalous gold values continue throughout the hole crossing geological boundaries,
wirhout any evident change in grade. There is insufficient information to allow the determination of the true widths
of the mineralization,

The final phase of Placer-Dome's work took place in the E Grid area. They carried out preparatory Mag. and EM
geophysical surveys in the northern part of this area, following up this work by drilling 4 diamond drill holes (the
HE series) in the northern half of Howell | claim (lilustration 9). One hole (HEZ) returned a significant
intersection of gold in a quarizite, but all of the other three holes showed significant intersections of lead and zinc
only. These latier intersections were all found in what was logged as porphyritic syenite. Placer Dome stated that
their work did not encounter the massive low grade gold mineralization of the style found in the Little Rocky
Mountains of Montana (the Zortmann-Landusky deposit), which reportedly was their target. After this program
they terminated all work in the area and at this time that the Harvey Claims were allowed to lapse.

Placer-Dome’s reverse circulation drilling was carried out by Midnight Sun Drilling of Whitehorse using a
Nodwell mounted Schramm T34 Drill. The hole size was 3% " dia. and either a down the hole hammer, or a tri-cone
bit,was used.

Placer-Dome for their diamond core drilling, employed J.J. Thomas Drilling of Smithers, who used a Longyear 38
drill and a NQ bit size.

The Placer Dome Reverse Circulation Drilling procedures were in summary as follows:-
Duplicate samples were taken using a conventional cyclone.
Splits were either 1/4 or 1/8th depending upon recovery.
Five foor (1.5 m) runs were used for each sample.
One sample was sent to the lab for analysis.
One sample was retained at site for reference.

The Placer Dome Diamond core drilling procedures were as follows:-
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Drill core was logged and split at | m intervals.
There was no mention of the splitting method.
Phelps-Dodge Corporation of Canada - 1992-93

Phelps-Dodge Corporation of Canada Ltd (Phelps -Dodge) became interested in the Howell Targets and optioned
the ciaims from Placer-Dome and Cominco. They concentrated their work on the Eastern Outlier area (Howell 3

Claim). They initiated the work by carrying out an 1.P./Mag geophysical survey, following up this work by rock
chip sampling in the area. The main part of their program was drilling 6 cored holes (HA4 to 9 inclusive), which
have been included in [llustration 8. They only spotted one hole (HA-4} in the favorable area that had been

outlined by the earlier drilling and this hole was successful in that it encountered two significant gold

intersections. The other holes were spotted on the crest of the ridge (HA 6 and 7) and to the east and north-east of
the ridge (Holes 5, 8 and 9). Only two of these holes returned significant intersections of gold, the other three

being blank (Tabie 3). Subsequent to completing this program Phelps-Dodge returned the claims 10 Placer-Dome
and Cominco in 1993. In the intervening period, before Lastfield commenced their work, the area was dormant
and the Howe block of claims was allowed to lapse.

Phelps-Dodge employed Beaupre Drilling of Princeton for their diamond core drilling, who used a Longyear 38
Drill and a NQ bit.

The Phelps-Dodge Diamond Core drilling procedures was as follows:

Drill core was logged and sampled at | m intervals.

{f core looked barren 3- Im samples were composited for assaying
Placer Dome and Phelps-Dodge both used Acme Labs of Vancouver. Gold was assayed by AA and a 30 element
package using ICP was carried out.

Lastfield Resources Lid 1998-99

Eastfield Resources Ltd (Eastfield) optioned the Howell block of claims in 1999 having staked paris of the Howe 1
and 3 claims in 1998, renaming it as the Ysoo Claim. The major thrust of Eastfield's work was to accumulate and
compile the existing data and to carry out some preparatory prospecting, combined with rock chip sampling in the
“A" and "E" grids. {t was in this period that one well known article was published entitled “Sediment hosted
disseminated gold deposits related to alkalic intrusions in the Howell Creek Structure, South-eastern B.C." The
article was written by P 4. Brown (GSC) and R.Cameron (Fox Geological Consultants}. The colored geological
Hlustrations 6 and 7 included in this report have been copied from this article.

Eastfield’s Option of the Howell Claims and the staking of part of the Howe Claims, together with the publication
of the article noted above and others that were published around the same time encouraged the staking of iwo
contiguous claim blocks. The blocks were called the "Field” and the “Corn" blocks. It is not known if there was
any actual work done on the claims, but it is understood that they have both now lapsed.

Goldrea Resources Corp. 2002-2003

Goldrea Resources Corp. (Goldrea) optioned the Howell Block from Eastfield and like Phelps-Dodge
concentrated all of their work on the north slope of the Howell Ridge (the Easiern Outlier on the Howell 3 elaim).
They started their work with ground Mag. and I.P. geophysical work, taking a number of confirmatory rock chip
samples. They then undertook a drill program of three diamond drill holes. These holes have been shown on
Hiustration 8 and Tables 2 and 3 as G02-1 10 3 inclusive. The holes were located a little up-hill from the Phelps-
Dodge hole HA-4 and to the west of the Placer-Dome hole RC 25. The aciual results were reasonable in that both
G02-1 and G02-3 intersected significant grades of gold, bur G02-2, which was located berween the #1 and #3
holes, did not intersect any significant gold values, though it did pass through a number of areas with anomalous
gold assays. There is insufficient information to allow the determination of the true widths of these intersections.

Goldrea also commissioned an air-borne Magnetometer/Radiomerric Survey of the property in this year. The
ground that was covered has been shown in lilustration 12. Goldrea's geologist made some brief comments on the
survey, which were included in his 2002 report. The conclusions were:

(1) that there were no outstanding variations in magnetic flux, with the only real anomaly being located in
the Ysoo Claim. The geologist believed that this anomaly was due to a combination of pyrite in the rocks
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and the multiple faulting (the Twenty Nine Mile and the Howell fault) in the immediate area.

(2) the main radiometric anomaly was from potassium. The anomaly was centered on the south slope of the
Howell ridge in the area of the syenite breccia, which the geologist believed would have caused the
anomaly.

The Geologist also recommended drilling the area of the breccia, based on the strength of the Airborne Anomaly,
but did not follow up any of his 2002 report recommendations in the 2003 Goldrea exploration program. Instead
Goldrea in 2003 drilled two holes, the first being uphill of G02-1 and it had one significant gold intersection
instead of the four found in the earlier hole. The second hole was located to the east between the earlier RC-2( and
RC-21 holes. There were no significant intersections in RC-20, bur there was one in RC-21. The Goldrea hole
(G03-2) also had one intersection at almost the same grade as that of RC-21. Goldrea thereupon dropped the
option.

Goldrea for their diamond core drilling in 2002, employed Neill's Mining of Victoria, who used a Longyear 28
drill with a BQ bit. Incidentally anecdotes were related by other contractors that indicated that the performance of
this driller left a lot 10 be desired.

Gaoldrea for their diamond core driiling in 2003, employed FB Drilling of Cranbrook, who used a Longyear 38
drill and a NQ wire line bir.

Goldrea’s diamond core drilling procedures were in summary as follows:
Drill core was logged, sampled and split at 3 m intervals.
{f core looked 1o be higher grade then smaller samples would be taken.

Goldrea used Eco-Tech Labs Ltd of Kamloops for all of their assaving work, and followed the
assaying package used by Placer Dome and Phelps-Dodge.

Finally Goldrea in their 2002 Report described their check assay and standards program. This work was carried
out by the Assay Laboratory itself. They repeated one assay picked at random from the previous ten and ran a
standard every 50 assays. The work showed that a high degree of repeatability was achieved.

La Quinta Resources Corp.

La Quinta Rescurces Corp. (La Quinta), after reviewing the available data, decided to option the Howell Claim
block from Eastfield. Preparatory to undertaking any work they held discussions with Eastfield and reviewed some
of the available data. It became clear that one of the major geological unknowns was the attitude and extent of the
structures in the area of the Eastern Outlier and their possible relationship with the gold mineralization. La
Quinta came to the conclusion that the best preparatory work that could be done was to commission a second air-
borne geophysical survey using EM to better define the structures in the property. This survey was flown in the last
week of October 2004 and their conclusions have been included in Section 12.0 of the Report-"Exploration”.

G ical Setti
Regional Geology

The information conigined in this section is based almost entirely on the work of P.B.Jones (1966} and D.4.Brown
and R.Cameron (1998). They siate that the area of the claims is covered by a thick sequence of Devonian and
. Mississippian limestones, dolomites, black shales. quariz arenites and dolomitic sandstones. In addition there are
numerous examples of lower Cretaceous alkaline stocks (Flathead Intrusives) that have locally altered the
surrounding sedimentary strata. They occur as shown in llustration 4 in a belt that runs from the SE corner of the
Crowsnest (Aubyrd) Claim Block to north of the Howell Claim Block (the Harvey Stockj. These occurrences vary
from narrow dykes to irregular masses of up to 5 sq. km. in area. On the basis of the known structures the area can
be characterized as being of Laramide (upper Cretaceous to Eocene) orogeny. The structures are comprised of
thrust faults and open folds that have been modified by Tertiary normal faults. The Howell Claim Block area
contains what has been termed as the Howell Creek Structure (HCS), which has been described as “an enigmatic
feature in which upper Cretaceous marine sedimentary rocks of the Alberta group occur, within a Jault bounded
window surrounded by Proterozoic to Mesozoic strata that have been intruded by lower Cretaceous syenites”. The
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nature of the HCS is further complicated by the presence of two outliers of Proterozoic to Mesozoic rocks that
appear to structurally overlie the Alberta Group within the window.

Local Geology

The property geology has been shown in lllustration 7, which has the boundaries of the claim bilock shown in
black. It can be seen that the main feature of the block is the Twenty Nine Mile Fault that runs from the SE to the
NW corner of the block. The geology of the area to the South and West of the Fault appears to be relatively
undisturbed, which is in sharp contrast to the complexity of the Eastern Outlier immediately to the north of the
Jauit. in the southern part of the claim block, units of the Purcell Supergroup are exposed at the creek, but higher
up the slopes of the valley the older rocks are overlain by Cambrian and Devonian rocks. To the North West this
fault strikes in a more Northerly direction and the Purcell group rocks have been intruded by a large area of
syenite, which was the reason for laying out the “E" Grid. The ground to the north east of the Twenty Nine Mile
Fault consists mainly of the Alberta group rocks, which appear to have been intruded by areas of the Flathead
Formation that consists of syenite and intrusive breccias, together with the rocks of the Purcell super group that
together make up the Eastern and Western Outliers. It can be seen in lllustrations 6 and 7 that both the Howell
Creek stocks and the two outliers are totally surrounded by, what has been interpreted as, steep normal faults,
although an earlier interpretation by A.Legun in his article “The Howell Creek Structure” hypothesized that the
HCS is in the rough form of a down-dropped graben, with the controlling faulting being relatively flat.

Nevertheless this explanation does not answer the question of what form the Eastern and Western OQutliers take.
Another unanswered question is why, if the movement on the Twenty Nine Mile fault is large. do the rocks of the
Purcell Group match up so well on each side of the creek. There would appear to be two possible scenarios for the
Qutliers. which are: (1) that the area of the outliers diminish with depth, or (2} the whole of the HCS graben is
underlain by rocks of the Purcell group, so that with depth the two outliers will merge and the areas that are
Javorable for mineralization will substantially increase.

The guestion noted above is important for exploration, since the better grade gold mineralization seems to be
concenirated along the northern boundary of the Outlier and the Alberta group rocks. To date there have been no
holes drilled into the Alberta formation to test whether, or not these hypothesized faults exist and if they do, what is
their direction and dip. The higher grade mineralization found in this area seems to diminish rapidly to the east,
but seems to get more favorable to the NW along this boundary. The situation can be seen reasonably well in
Itustrations 6 and 8. Equally important is the question of the dip and drop of the so-called Eastern Fault shown in
Illustration 7. There are three holes drilled fairly close to this “fault” and they intersected black shales (Alberta
Formation?} some 30 ta 80 m below surface, which makes it look more like a thrusi fault, which has little vertical,
or steep component, than a normal fault. The Phelps-Dodge interpretation of their hole HA-9 shows the Alberta
Shales underlying the Flathead Intrusives at a flat angle.

{llustration 11 is a map of the Western Outlier which, though it has been geologically mapped and geochemically
sampled. is an area that has had little or no exploration. The map with the area of the anomalous gold
geochemistry (Hllustration 5) shows the gold values having an excellent continuity along the presumed faulted
western boundary of the Qutlier. The property geological map (Hiustration 6) shows that the exposed area of this
Qutlier is very similar in size to the favorable northern part of the Eastern QOutlier, where the best gold
mineralization has been found, so the Outlier cannot be thought of as being insignificant.

To the south of the Twentv Nine Mile Fauli, uplifi and/or erosion has exposed the Purcell rocks, which are
overlain by Cambrian and Devonian formations ar higher elevations. The mineralization that has been found to
date seems to be associated with very small stocks of Flathead Intrusive. The recent work of Eastfield has
demonstrated that there are more intrusives in this area vet to be delineated, which potentially could have further
mineralization associated with them.

The North West section of this area is covered by the Howell E Grid, which has a very extensive area of Flathead
Formation (lllustration 6}, but a more detailed map of the central portion of the grid (lllustration 9) shows a more
complicated picture. The work to date, other than the original soil geochemistry, was concentrated in the northern
part of the grid where Placer-Dome drilled their four RC holes. The lead/zine mineralization found in the in Holes
1. 3 and 4 occurred in syenites and porphyritic syenites, whereas the one significant gold intersection in Hole 2
occurred in a band of comparatively coarse sandstone, within an extensive layer of finer grain quartzites.

Deposit Type
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There can be no question that the mineralization found in the Howell Claim Block is closely associated with the
alkalic intrusions of the Flathead Suite. Most of the geologists efforts has been concentrated on the question of
categorizing the disseminated gold mineralization and D.A.Brown and R.Cameron state that they believe the
Howell gold mineralization to be more similar to the Brewery Creek and Fort Knox deposits, rather than to the
Zortmann-Landusky deposit in Montana, or the Carlin Style deposits in Nevada. One other Geologist has
categorized the Deposit as having a regime transitional berween a mesothermal and a epithermal deposit and this
latter definition seems to be the most likely deposit type.

Gold mineralization associated with the Flathead Formation has been recognized throughout the region
indicating that it is a district-scale mineralizing event. In addition to this general association there appear to be
Jour types of mineralization within the claim block, which are:

(1) sediment and inirusive hosted fine grain gold as found in the Eastern Outlier and the "E" Grid,
{2) Syenite hosted, quartz stockwork/sheeted gold bearing quariz veins as found in the “E"Grid,

{3) Zinc/lead manto style mineralization found in the Cambrian shales on the Ysoo claim and

{4) replacement lead/zinc mineralization in dolomites as found both on the Ysoo Claim and in the SE part of the
Eastern Outlier.

The initial gold discoveries in the Eastern Quilier were made through geochemical sampling thar delineated
prominent coincident anomalies of gold, arsenic, silver and antimony, over carbonate rocks. Subsequent drilling
showed that there were anomalous amounts of gold found in all of the rocks in the Eastern Outlier, including
carbonates, silicified carbonates, diatremes and syenites. The better grade mineralization appears to be associated
with

(1) pyritization of the syenite intrusive

(2) patchy silicification of the carbonate rocks
(3) argillic alieration of the limestones and
(4) barite and fluorspar veining.

There is pervasive alieration of the rocks within the Eastern Qutlier. Two of the more common alteration patterns
are

(1) bleaching of the carbonates, wherever silicification has taken place

{2) argillic alteration in the Syenites, where the feldspar has been altered to clays and carbonates, the associated
pyrite mainly occurring as very fine grain crystais, but the latter mineral is found occasionally in coarse local
concenirations along fractures.

The svenite hosted quartz/gold veining is found in the “E" Grid, west of the Twenty Nine Mile Fault in the form af
stockworks. They are characierized by narrow, closely spaced quartz veins with the svenite being bleached and
argiflically altered. The quartz veins make up approximately 20% of the rock volume and the majority of them are
fess than 8 mm in thickness, but they can occur up 1o up to 15 cm thick. The gold is found to be fracture controlled
and 1o occur in association with fine pyrite. The drilling in this area also encountered minor fluorite filled
fractures that were associated with significantly higher grades of gold There is also the possibility that the

anomalous values of molvbdenum found throughout this area are associated with gold, but this has not been
tested.

The lead/zinc mineralization in the Ysoo claim is, as noted previously, found both as a manto style deposit in the
Cambrian Shales and as replacement zones in the limestone/marbles of the Elko formation, The lead/zinc
mineralization in the east and south-east of the Howell Ridge is found in the RC holes 14, 15 and 17 (Hlustration
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8). This mineralization occurs in dolomites and so may be similar to the replacement zones found in the Ysoo
Claim. The lead/zinc mineralization found in the “"E" grid in the holes HE1, 3 and 4 is found in the syenites in an
area termed the “High Syenite Zone" (lliustration 9). It would seem likely that this mineralization also represents
a replacement, but of the highly altered syenites.

It seems evident, because of the geological importance of the gold mineralization, that it should receive the first
priority in any exploration program, leaving those areas favorable to lead/zinc mineralization, as a second
priority.

Exploration

Advice and recommendations for the further exploration of the Howell Claim Block have been given by Eastfleld in
1999 and by Goldrea in their January 2003 report. Eastfield’s recommendations and advice were as follows:

(1) Work in the Eastern Qutlier has been insufficient to:
fa) determine the importance of the subsurface diatremes,
(b) determine the attitude and significance of the faulting,
(c) properly determine the potential of the west portion of the Outlier.
(2) Work in the "E" Grid has been insufficient to determine the potential of the higher grade gold soil

anomalies that have been recenily found (by Eastfield).

(3} More work needs to be done in the Ysoo Claim to determine the true exient of the anomalous gold in soils
and to discover further stocks of Flathead Formation in the Claim.

The recommendations that were made by A Kikauka, the Goldrea geologist, are as follows:

(5 To carry out a systematic grid exploration in the “A" Grid area to beiter define the nature and extent of
the gold bearing mineralization.

(2) To carry out further sampling and contingent drilling of the syenite breccia found on the south facing
slope of the Howell Ridge, based of the anomalies found in the Fugro Airborne Survey.

(3) To further explore the area north of Watluk Creek, on the Howell 1 and 5 claims.

The exploratory work prior 10 2002 ( Goldrea) made it evident that there was a link between alkalic intrusives
and gold mineralization and in 2002 Goldrea commissioned an airborne survey that was designed to target the
alkalic intrusives on a basis of positive magnetic expression and radiometric response derived from higher
potassium content. A significant limitation to this survey was the lack of a electro-magnetic componen. This latter
component is important for three reasons which are.

(1) There are known manto style occurrences of lead-zinc mineralization which although a secondary target would
be expected 10 yield an electro-magnetic response. An example of this style of mineralization occurs in hole HRC
15 which encountered a 9.2 m interval grading 1.6% lead and 1.9% zinc.

(2) Some previous drilling had intersected precious metal mineralization associated with significant
concentrations of pyrite. An example of this style of mineralization occurs in hole HRC22, which included a 9.2
meter interval (51.7 to 60.9 meters) that averaged 1.08 grams/tonne from material that was logged as containing
70% pyrite. This amount of sulphide would be expected to yield a strong electromagnetic response.

(3) The lack of an electromagnetic component in the 2002 survey limited the ability to use resistivity as an
interpretive tool. It was known that in the area of the “A” grid the prospective mineralization, although associated
with alkalic intrusive, was hosted in limestone. In this area the more favorable rocks, limestones, diatremes anrd
shales were bounded by a loosely mapped so-calied “Northern” fault that separated the previously noted
favorable host rocks from the less favorable shales of the Alberta Group. It was expected that the shales would
have a lower resistivity response than the limestone and hence the EM survey would more accurately locate the
Northern Fauit and potentially open up new areas for drill testing in the area.
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lower resistivity responses to the north indicating some change in lithology,  probably from limestone to shales.
The position of this break is such that the Northern Fault can be reinterpreted in a substantially different
location.

(3) A very large positive magnetic response extends southward for approximately 3 km from the area
on the “E" grid where gold mineralization had been discovered in clastic sediments cut By a swarm of syenite
dykes. The "E” Grid target would appear to be much larger than previously recognized and there is
clearly a large intrusive complex inthis  area.

(4} A very strong magnetic anomaly is indicated in the valley of 29 Mile Creek neartoa  location where
the road fords the creek. This anomaly is probably caused by a buried alkalic intrusive in an area far removed
from any previous drilling.

(3) A number of discrete magnetic highs which were found in the survey suggest thai several
{ineaments connecting them may be geologic structures and future exploration should target them for
examination.

It can be concluded that the Geophysical Survey undertaken by La Quinta was successful (I) in confirming and
more closely defining the previously noted exploration targets, (2) in showing that the previous interpretation of
the Eastern Qutlier may have to be revised and that areas where the Alberta Formation occurs and previously
considered to be unproductive may be worthwhile exploring and (3) there is a distinct area, which could be
inrerpreted as being skarnified limestones, this is located in the south-east area on the Eastern Outlier and could
well be the source of the base metal mineralization previously found in the R.C. holes that encountered skarns.

A compilation map showing the underlying geology and the results of the Fugro survey has been included in this
report as Hlustration 13.

Drilling

La Quinta has not yet carried out any drilling on the property, but the contractors and their equipment used in the
past have been described in Section 8.0

Sampling Methods and Approach

The different reports describing the exploration work on the Howell Claim Block da not contain enough
information that could be 1aken as a standard approach to sampling in the area.

Sample Prenaration and Analysis

There is little information on sample control available from the reports 1o make any description meaningful, but
what is known has been included in the description of the history of the Property {Sect 8.0).

Data Verification

There was no specific verification of daia carried out in the field as part of the preparation of this report, due to the
difficulty of properly identifying the drill core samples, which were to some extent scattered in the core boxes. Old
trenches were found 1o be filled in, so it was not possible to properly re-sample them. In a manner somewhat
similar 10 Goldrea’s work, Fugro duplicated their airborne magnetics and this duplicated work appears to be
acceptably similar. As noted previously a detailed comparison will be carried out in the near future, as part of an
in-depth review of the two girborne surveys.

Nevertheless Eastfield had taken and siored a number of properly identified samples from the property. Four
typical samples of drill core, all located in the “Eastern Quilier” area, were selected and re-assayed to at least
partly verify the earlier work. A description of these samples, their original and check assay values has been laid
out in Table 5. It can be seen thai the two sets of assays are in reasonable agreement, given that the re-assayed
samples have, on average, very short intersection lengths of approximately 150mm.

Adiacent Properties
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There has been previous mention (Table | and Section 8.6) of claim blocks that have been siaked contiguous 1o
the Howell Block. In summary these Claim Blocks are:

() The Harvey Block- it can be assumed that this block was originaily staked 1o test the extension of the
Twenty nine Mile Fault and the Harvey Stock (Flathead Suite). There was reportedly little work done on

the claims, other than some minor trenching and the block was allowed to lapse in 1989 and has never
been re-staked.

(2) The Howe Claims- the claims were originally staked in 1984-85 10 follow up on a favorable stream
sediment sampling program. A fair amount of work was completed on two of the claims (Section 8.4), but
they were allowed to lapse in 1989. Eastfield re-staked the one favorable area in 1998. This claim is
called the Ysoo and now forms part of the Howell Block.

(3) The Field and Corn Blocks- reporiedly these claims were staked in 1989, immediately after Eastfield
optioned the Howell block. It is understood that no work was ever done on the claims and they were
allowed to lapse in 2000. They have never been re-staked.

It should be recognized that the writer has not verified any of the information shown above, so the comments with
respect to these Claims should not be taken to indicate that there is any mineralization on them. Even if
mineralization is found on the claims it is not certain that it would be indicative of the mineralization that is the
subject of this report.

Mineral Processing and Metallurgical Testiqg

The only metaliurgical tests that have been carried out on samples from the Claim Block, were initiated by Placer-
Dome in 1988 and 1989. The samples used were composites of rejects from their reverse circulation drilling. No
details were given as (o the make-up of these samples, but it was established that the sample(s) contained over 8%
of free carbon. The tests consisted of very simple bottle rolls and it was immediately found that the carbon robbed
most of the gold from the pregnant solution, so that the final recovery of the gold was very low. Some additional
tests were done to examine the effects of pre-treating the sample with kerosene, so as to deactivate the carbon. This
variation gave a gold recovery of little more than 44%. The tests were then discontinued and other more
sophisticated methods of pretreatment, such as floating off the carbon, were not examined. In addition it was never
established if the samples used were representative of either the particular zone or the Claim Block, consequently
all that can be said is, although this test work indicates that there may be a problem with gold recovery, it is
premature to look on these tests as being in any way definitive.

Minergl Resource and Mineral Reserve Estimation

There is insufficient information on the mineralization to develop a potential mineral resource.

Other Relevant Data

No other relevant data was received, or seen by the writer, where relevant is defined as that which might affect the
interpretation, or conclusion of this report.

Interpretation and Conclusions

A reading of the different reports (Section 23.0) that have been prepared over the period 1984-2003 (19 years)
gave the writer the impression that after the Placer-Dome work in the period 1984-89 there has been no real
advance in the guantitative knowledge of the mineralization on the property. On the other hand a number of
articles were published in the 1980°s and 90's by members of the GSC and BCGS that have certainly aided in the
interpretation of the geology and structure of the deposit. The holes which were drilled by Phelps-Dodge and
Goldrea filled-in blank areas on the maps, but did not allow a better interpretation of the mineralization.
Nevertheless it can be concluded that the closer spaced drilling, on the north slope of the Howell Ridge and near
to the assumed Northern Fault and the boundary of the Eastern Outlier with the rocks of the Alberta group, has
demonstrated that this is an area where the rocks have been extensively mineralized with disseminated gold, both
in carbonates and also in the various intrusive rocks. In addition the earlier more widely spaced drilling appears
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to show that the grade of this mineralization diminishes quite rapidly to the East and South-East, but that the area
is still open to a potential increase in the grade and amount of the potential gold mineralization to the West and
North West along the probable extension of the Northern Fault and the boundary of the Alberta group rocks.
There has been no exploration or geophysical work conducted in this area. The original Gold Soil anomaly
mapping appears to show that there is at least 250-300 m of potentially favorable ground to investigate and the
width of the gold soil anomaly in this lecation is approximately 200m ({llustration 8). Another area that is a good
target is the syenite breccia that was mapped, but never investigated on the south slope of the Howell Ridge. This
area has been recommended as a favorable area several times by different geologists and the anomalies found in
the recent geophysical survey tend to confirm its potential antractiveness. Again there has been no exploration
work, other that the Gold Soil survey, completed in this area. The geological mapping shows that the breccia has a
potentially favorable area of approximately 300m by 700 m. As a consequence it is concluded that the work
completed 10 date and the interpreted mineralization has made the Howell Claim Block a property of merit. The
past proposals for further work, noted in Section 12.0, appear to be still largely valid and justify the expenditure of
Sfurther funds on exploration of the property.

Recommendations

The following recommendations have been taken directly from those described in Section 12.0, but they have been
prioritized, with the location of some of the work being made contingent on earlier activities. The
recommendations are:

Phase [

(1) To carry our a more detailed interpretation of both Geophysical Airborne Surveys, than has been done to
date, using the compuierized technigues that were recommended by Fugro. The results of this
interpretation can then be incorporated by SJV Consultants into a more comprehensive report that wiil
include their recommendations for further exploration work on the Property.

{2} To carry out any detailed ground geophysical surveys recommended by SJV Consultants and also
to carry oul trenching and rock chip sampling in the areas of:
{a) the west extension of the northern boundary of the Eastern Qutlier,
() the area of syenite breccia on the southern slope of the Howell Ridge.
Any anomalies found in these surveys could be followed up by changing the locaiion of the drilling

described below from a regularly spaced program to one that would permit  more detailed coverage of
the porential anomalies.

(3) To execute a reverse circulation drill program that would (a} determine if the trend of better grade
mineralization to the NW of the existing drilling on the north slope of the Howell Ridge continues and
also to fix the location and attitude of the Northern Fault more closely. The size of the area would be
approximately 350m by 300m and (b) to follow up on the geophysical anomalies that appear to be
associated with the syenite breccias mapped on the south slope of the Howell Ridge. The area that would
be investigated by the drilling is approximately 300m by 700m.

The holes would, most likely, be spaced ar 100 m and be fairly short, that is approximately 100 m. The
maximum exien! of this program assuming regular dritling would amount to approximately 13 holes on
the western exiension of the Northern Fault and boundary of the Eastern Outlier and 22 holes in the area
of the syenite breccias for a total of 35 holes and a length of 3,500m. Reverse circulation drilling was
chosen for this part of the program. because of its cost effectiveness, but diamond drilling can be
substituted if R.C. rigs are not available.

Phase {i

(4) Subsequently, in the next exploration season, 1o carry out a program of deeper diamond core drilling to
test for (a) the boundary of the Alberia Formation with the Eastern Qutlier and (b) deep seated diatremes
within the Outlier. The locations of the holes for this program would be dependant upon the resuits of the
first drill program carried out in 2005. The extent of this program would be 15 holes, at 350 m deep, for a
total of 5,250m.
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(5) The work described above, both in Phase I and Phase Il is all located in the Eastern Outlier and at some

time the following preliminary work should be completed in the other three areas of interest:

(a) A detail ground geophysical survey in the Ysoo claim which should be followed up by N
prospecting, trenching, rock chip sampling and a systematic search for other areas of Flat head
Intrusive.

(b) A detailed ground geophysical survey in the “Western Quilier” and the three areas of interest in -
the “E” Grid (Hllustration 9) and again these surveys would have to be followed up by systematic
trenching and rock chip sampling.

(6) Further preparatory and detail drilling will eventually be required in all four areas of interest.

The steps described above could probably be completed over a period of three to four years, if there were
no budget constraints. Consequently assuming that the work was reasonably successful, it can be
envisaged that ly the end of the option period there should be sufficient information available to
undertake a Pre-Feasibility Study and to estimate a Potential Mineral Resource, should this work be
warranted by the results of the exploration.

The recommended Phase I exploration program could be completed in the 2005 exploration season and would

consist of the initial work on the Eastern Qutlier, that is ltems 1, 2 and 3 from the list above. The cost of this
program has been estimated and laid out below:

(a) Staff and Administration

2 Senior Geologists 90 days(1%: months) @ C$ 700/day C3 63,000
I Geo-technician 50 days (1% months) @ C8450/day C§ 22,500
I helper/cook 50 days (1% months) @ C$300/day C3 15,000
Sub Total C$100,500
(b} Direct Costs
Geophysical Program, trenching and sampling in the Eastern Qutlier C3 30,000
Geophysical Assaying C$§ 10,000
Reverse Circulation Drilling in the Eastern Qutlier- 3,500 m (@ C850/m C3175,000
Assaying of drill samples C3 20,000
: Sub Total C$235,000
{c) Indirect Cost
Equipment and Supplies C§ 5000
Food C3 4,000
Communications C§ 5,000
Transport C8 15,000
Sub Toral Cs 29,000
Total Cost C3364,500

The Company intends to allocate a total of $364,500 from the proceeds of the Offering to undertake the work program
on the Howell Property as recommended in the Howell Property Report.

Following are the Tables and INustrations referenced in the narrative description of the Howell Property which
have been extracted from the Howell Property Report:
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Table 1

The Howell Claim Block and other adjacent Claims
1. The Howell Claims

The claim block has been shown in Ilustration 2.

Claim Name' Record No. Units Area (5q. kms) Expiry Date
Howell 1 209981 20 4.0 Nov. 2006
Howell 2 209982 20 4.0 “
Howell 3 209983 20 5.0 “
Howell 4 210011 20 5.0 “
Howell 5 210012 8 2.0 .

Totals 88 20.0 .

Note;  The original claims as staked by Lenard were called Rok-Cat (1969), when they lapsed, they were twice restaked as
firstly Croft KRO (1977) and secondly as Elk (1982)

2. The Ysoo Claim

This claim was staked by Eastfield in 1998 over parts of the lapsed Howe 1 and Howe 5 claims (Illustration 2).

Claim Name Record No. Units Area (sq. kms.) Expiry Date
Ys00 366755 ‘ 18 4.5 Nov. 2005

3. The Harvey Claims

These claims were staked by Dome in 1987 and they are contiguous to the Howell Block. There were 4 equally sized
¢laims each being 3 x 1.5 km for a total area of 18.0 sq km. The iocation of these claims is shown in Tliustration 3. There
was reportedly some soil sampling and wrenching completed on the claims, but a decision was made to let them lapse in
1989.

4. The Howe Claims

These claims were staked in 1984 by Dome Exploration and left to lapse in 1990
. {Howe 6} and 1994 (the rest). The block had & total area of 28.25 sq. kms and the individual sizes have been shown in
the Table below and in [Hustration 3.
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Claim Units Staked area
Howe 1 20 5.0
Howe 2 15 37
Howe 3 20 50
Howe 4 16 4.0
Howe § 20 5.0
Howe 6 16 4.0
Howe 7 9 1.5
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Table 2
Chronological Summary Review of Exploration Work on the Howell Claim Block
(1) Chronology
Year Optionee Grid or Area Description of Work Mcterage and Quantity
1969-70 | N.C.Lenard N.L Stream Sampling N.L
1971-72 Canartic West and Geochem. sampling and Geological mapping N.L
North for Pb and Zn
1972 Cominco West and Prospecting for Pb and Zn N.L
North
1983-87 Cominco all of the area Staked Howell claim block. A - 1529 soil samples
-prospecting and mapping, =277 rock samples
-geochem.sampling, soil and rock chips, E- 271 soil samples.
delineated 5 anomalous areas - 28 rock samples
1984-87 Dome South of 29 Silt sampling in creeks, =300 sediment(est.)
Exploration Mile Creek -staked Howe claim block. - 791 soil samples.
in Howe -mapping and geochemn. sampling south of
Claims creek. Delineated 2 anomalous areas gold and
Pb/Zn
1988-89 | Placer Dome A grid Optioned Howell Block A (Howe)-1I0RC for 1113 m
(Howe) = drilt 10 rev.cire holes in Howe A Grid A (Howzll}-15 RC for 1558 m
~dnill 15 rev.circ. holes in the Howell A grid -1580 soil samples.
A Grid- - soil sampling in A and E grids -150 rock.samples.
Howel! -rock chip sampling in the Howe A Grid -A (Howell)}-3 DDH for 495 m
~diamond drilling on the A Howell grid -E Grid-4 DDH for 600 m.
E Grid ~diamond drilling on the E Grid. =900 soil samples
~carry out mag and EM survey in the E Grid. =150 rock chip samples.
-E grid 17 line km.
1992-93 | Phelps-Dodge | A- Howell rock chip sampling IP and Mag Surveys 233 rock chip samples
-DDH drilling on A grid ~18.5 line km of survey
-6 DDH for 891 m
1998-99 Eastfield AandE Staked Ysoo claim, A grid 40 rock chips
Grids -optioned Howell claims. - E grid 25 rock chips
-prospecting, soil and rock chip sampling
-A Grid IP Survey - 0.5 line km survey
~compiling past data
2002-03 Goldrea Agrid Rock chip sampling, 10 rock sampies,
DDH drilling, 3 DDH for 327 m.,
mag and [P survey 15 line km
Property -Aerial Geophysics survey, 158 line km of survey,
Wide - soil sampling 30 soil samples,
-further DDH drilling 2 DDH for 322 m.
2004 La Quinta Property- Aerial Geophysics survey 158 line km (same area as the
wide Goldrea survey)

Table 2 (contd)




4]

2) Summary of Work
Grid Diamond Reverse Soil Samples Rock Chip Ground
Drilling- m. Circulation Samples Geophysics
Drilling-m ~line km'
2,035 1,561 3,159 560 335
E 600 . 1,171 203 175
Ys00 . 1,116 1,091 150 -
Totals 2,635 2,677 5,421 913 51.0
Note: 1, Quantities do not include the two Aerial Surveys completed in 2002

and 2004.
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Table 3

1. Placer Dome Reverse Circulation Holes

Drill Hole No. | ClaimNo. | Optionee Coordinates’ Azimuth Dip Elevation' Length
in degrees in -m -m.
N E degrees
HRC-1 Ysoo Placer-Dome 8105 9800 - 90 1720 122
HRC-2 * “ 8120 9150 - 90 1720 113
HRC-3 * “ 8145 9700 - -90 1705 87
HRC4 “ - 8175 9630 - -90 1700 123
HRC-5 - “ 8210 9885 - 90 1660 123
HRC-6 * “ 8210 9830 - -90 1665 124
HRC-7 * “ 8230 9780 - -90 1665 50
HRC-8 - = 8375 9135 - -90 1725 123
HRC-9 * “ 8375 9175 - 90 1715 123
HRC-10 * - 8350 9215 - -90 1710 123
HRC-11 Howell 3 “ 10125 9520 - -90 18%0 134
HRC-12 - "' 10030 9695 - 50 1850 32
HRC-13 “ " 10045 9940 - -90 1890 133
HRC-14 * - 10175 9820 - =90 1920 47
HRC-15 " “ 10150 9840 - -90 1916 %4
HRC-16 “ v 10250 9680 - 90 1958 146
HRC-17 . v 10220 9720 - 90 1948 136
HRC-18 “ “ 10380 9985 - <90 1775 93
HRC-19 “ " 10295 9975 - 90 1792 93
HRC-20 * " 10570 9375 - -50 1972 123
HRC-21 * “ 10625 9280 - -90 1960 122
HRC-22 * " 10625 9225 - -90 1945 123
HRC-23 10775 9195 - -90 1890 62
HRC-24 " - 10775 90%) - <90 1820 105
HRC-25 . * 10705 9075 - -90 1842 123
Total - - - - - 2677

Notes: 1,

All these data have been scaled from the Placer Dome Drill Plan No. 4 and dated Dec 15 1988
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Table 3 contd.
2.  Diamond Core Drilling
Drill Hole No. | Claim No. Optionee Coordinates' Azimuth in | Dipin Elevation Length
degrees degrees -m. -m.
N E
HA-1 Howell 3 | Placer-Dome/ 10703 9138 220 -55 1878 158
Cominco

HA-2 “ “ 10775 9200 220 -55 1890 152
HA-3 * " 10735 9035 220 -55 1842 185
HE-1 Howell 1 “ 9400 8975 - <90 1885 153
HE-2 - 9220 9000 - -90 1915 141
HE-3 * “ 9300 9460 180 -6 1900 145




HE~4 “ “ 9400 9400 - 90 1875 161
) HA-4 Howell 3 Phelps- 10754 8993 220 60 1790 158.5
Dodge
HA-S “ " 10503 9647 - 90 1865 482
HA-6 - “ 10347 9176 220 40 2010 198.7
HA-7 - “ 10393 9439 220 40 1990 234.4
HA-8 10628 9479 220 -70 1890 160.3
HA-9 “ “ 10357 9875 - -90 1825 90.8
G02-1 “ Goldrea’ | 5,455,295 | 669,705 - %0 1845 152
G02-2 “ - 5,455,240 | 669,628 . -90 1842 84
* G02-3 “ . 5,455,285 | 669,705 - -90 1827 91
G03-1 “ - 5455233 | 669,551 - -90 1867 174
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G03-2 “ 5.455,189 | 669,947 -45 1957 148
Total - - - - 2635.0
Notes: 1, The differences between the coordinate systems have been tabulated below:
Grid N E
Placer Dome/ Phelps Dodge 10,000 10,000
Eastfield 5,454,500 670,750
Difference Placer Dome & Eastfield 5,444,500 660,750
Goldrea 5,454,565 670,668
Difference Eastfield and Goldrea 65 82
2, It might therefore appear that the Goldrea coordinates are based on the NAD

83 grid and the Eastfield maps are on the NAD 27.
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Table 4

Table of Significant Intersections from the Drill Holes

(5)  Reverse Circulation Drilling

Drill Hole No. | Length of Hole in Significant Intersections'
m
Intersections-m Assay Values?

HRC-1 1z B .

HRC-2 1 112 2498 Pb 3.961 Zn
3638 1316 Pb 10,385 Zn
£9-12 178 2n
7681 1843 Zn
8454 143728
102-113 2,130 Pb 10,000 Zn

HRC-3 1) 6568 710 Au
%79 913Pb 3,204 Zn

HRC-4 1 40 1121 Zn

HRC- 3 13 - .

HRC-6 2] 40-50 . 10,087 Pb
3356 3316 n
67-6% 424020

HRC-7 50 2932 1LI3 Py 63802n

HRC-8 3 . .

HRC-9 123 33-9%0 303 Au
L6117 740 Au

HRC-10 123 3840 1.560 Au

HRC-11 134 ; i

HRC-12 3 . ;

HRC- 13 133 . .

HRC-14 47 4147 1,213 Fb

HRC-15 %4 $5-67 5.292Pb 13417 Zn
55.58 674 Au

HRC-16 146 - .

HRC-17? 136 0-2 1,147 Zn
&1 1564 Zn
3IB-4D 745 Au

HRC-18 5] . )

HRC-19 93 - .

HRC-20 (PE) . .

HRC-21 [P 55.56 T4S Au

HRC-22 I3 51-62 1,079 Au

HRC 23 62 0-3 $05 A
12-14 785 Au
1823 1525 Au
53-55 735 Au

HRC-24 105 75-82 738 Au

HRC-25 123 5.8 1440 Ay
1838 1539 Au
47-39 2676 Au
7278 689 Au
108111 205 Au
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Notes; 1, Significant Values are those that are likely to be at, or better, than a potential economic cut-off grade. That is
> 700 ppb for Au and >1,000 ppm for Pb and/or Zn.
2, All gold assays quoted in ppb, but the base metals values are in ppm. There are no exceptions in the table to -

this note.
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Table 4 contd.
(6) Diamond Drill Holes
Drill Hole Number Length of Hole in m. Significant Intersections’'
Intersections in m Assay Values?

HA-1 158 133-134 3,600 Au

HA -2 152 &9 1,077 Au
3545 812 Au
9107 736 Au
151-152 170 Ay

HA-1 188 -9 1,930 Ay
12-16 1020 Au
5-26 1,200 Au
34.35 940 Au
114-115 1670 Au

HE-t 133 21-29 1,025 Pb
A5-49 710 Au

HE-2 141 £7-59 1322 Ay

HE-3 145 94-95 2,406 Pb 10,661 Zn

HE-4 161 32-33 1,793 Zn
66-67 1.08] Zn
135-139 1,257 Zn
151-156 201 Pb

HA-4 158 2-23 B2l Au
81-84 1064 Au

HA-5 43

HA-6 199

HA-7 bx2) 149-151 B2 Au

HA-% &0 131-132 890 Au

HA-9 91

Goz-1 152 313 977 Ay
51-69 ¢16 Au
84-90 877 Au
102-111 1.336 Au

Go1-2 M

GO2-3 91 27-30 920 Au
39-78 S48 Au

GO3-1 174 114117 1.030 Au

GO3.2 |48 111-114 730 Au

Notes: 1, Significant Values are those likely to be at or better than a potential economic

cut-off grade. That is >1,000 ppm for Pb and/or Zn and >700 ppb for Au.

2, All gold values are quoted in ppb, but the base metal values are in ppm. There
are no exceptions in the Table to this note.
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Table §
Verification Samples for the Howell Claims
Sample Sample Type Detailed Location Geological Original assay- | Check assay-
Number Description ppm Au ppm Au
QH-1 Driil Core- Hole No. 02-01 Grey Silicified 2.10' 1.044
Eastemn Qutlier (108.2-109.7m)} Limestone
QH-2 Drill Core- Hole No. 02-01 Grey Silicified 0.53? 0.239
Eastern Qutlier (111.2-111.9m) Limestone
QH-3 Drill Core- Hole No. HA-7 Diatreme Breccia 0.076 0.05
Eastern Outlier (@ 127-128m)
QH4 Drill Core- Hole No. HA-2 Silicified Syenite- 0.91 0.112
Eastern Outlier (@ 40-41m) Breccia
Notes: 1, Original intersection was for 108 to 111m

2,

Original intersection was for 111-114m
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Hlustration 2

Pict of the Howel!.
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Hlustration 3

Hewaell Cigim Biock with Topegrapay
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lllustration 9
Dril Locations and Gold Soit Ancmates in the E Grc Area
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{llustration 11
Goig S Anomalies 1 the Area ¢ the "Western Outiier”
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illustration 12
The Howe! Ciaum Biock anc the Area covered by the Acrial Geoprysicat Survey
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B. The Crowsnest Property, Fort Steele Mining District, South-eastern British Columbia, Canada
Acquisition

Pursuant to an option agreement dated for reference August 17, 2004 between the Company and Eastfield Resources
Ltd., of Suite 110 -~ 325 Howe Street, Vancouver, British Columbia, V6C 127 (Eastfield™), the Company was granted
the exclusive opticn to acquire a 60% interest in the Crowsnest Property. In order to maintain the option in good
standing and to earn its interest in the Crowsnest Property, the Company is required to make cash payments to
Eastfield in the amount of $100,000, issue a total of 150,000 shares to Eastfield and undertake work expenditures on
the Property aggregating $800,000 in accordance with the following schedule:

(a) Cash Payments

(] $10.000.00 on execution of the agreement (paid);
(i) $7.500 on or before July 31, 2005 (paid);

(iii) $5.000 on or before August 4, 2005;

(iv) $12.500 on or before July 31, 2006;

(v) $5.000 on or before August 4, 2006;

(vi) $20.000 on or before August 4, 2007; and

{vii} $£40.000 on or before August 4, 2008.

The cash pavments required to be made in paragraphs (i), (ii) and (iii) are firm. not optional commitments of the
Company.

(b} Share [ssuances

(i 20.000 shares on or before December 31, 2004 (issued):
(i) 20.000 shares on or before August 4, 2005 (issued);
(iii) 20,000 shares on or before August 4, 2006,

(iv) 20.000 shares on or before August 4, 2007; and

(v) 70.000 shares on or before A ugust 4, 2008.

The option agreement provides that the share issuances required to be made pursuant to sub-paragraphs (i} and (ii)
of the above schedule are firm commitments. The share issuance required pursuant to sub-paragraph (iii) may be
satisfied by the Company making a cash payment to Eastfield in licu of such share issuance in the amount of $15,000.

(c) Work Commitment

) $£10,000 on or before October 31. 2005;

(ii) a further $100.000 on or before August 4. 2006:

(iii) a further $100.000 on or before August 4. 2007; and
(iv) a further $590.000 on or before December 31, 2008.

Upon completion by the Company of the cash payments. share issuances and work commitments as set forth above.
the Company shall have earned a 60% interest in the property and. from the date of acquisition by the Company of a
60% interest in the property. the Company and Eastfield shall thereafter bear the cost of further exploration and
development in proportion to their respective interests in the property on a joint venture basis in accordance with the
terms of a joint venture operating agreement.
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The Crowsnest Property is subject to the terms of an Underlying Option Agreement {Crowsnest Underlying Option
Agrecment) dated July 20, 2004 between Eastficld and Foxcorp Holdings Lid. (Foxcorp), a company with offices at
3800 No. 7 Road, Richmond, British Columbia, pursuant to which Eastfield was granted the option to acquire a 100%
interest in the Crowsnest Property. Property payments of $15,000 due August 20, 2005 and $25,000 due August 20,
2006 remain outstanding under the terms of the Crowsnest Underlying Option Agreement. Pursuant to the terms of
the agrecement between the Company and Eastfield. Eastfield is responsible for making these remaining cash
peyments. The Crowsnest Underlying Option Agreement also reserves to Foxcorp a 2% Net Smelter Return of which
one-half (50%) may be purchased for the sum of $1,000,000 on or before exercise of the Crowsnest Underlying Option
Agreement.

Independent Consultant’s Report

Unless otherwise stated. information concerning the Crowsnest Property is taken or summarized from the Report
entitled. “An Exploration Report on the Crowsnest Property, British Columbia™ dated July 27, 2005 (the “Crowsnest
Property Report™) prepared by P.H. Cowdery, BSc.. MBA, P.Eng.. who is a "qualified person™ as defined in National
Instrument 43-101.,

For a complete description of the assumptions, data, maps, tables, qualifications and procedures associated with the
following information, reference should be made 1o the full text of the Crowsnest Property Report which is available
for review on the System for Electronic Document Analysis and Retrieval (SEDAR) located at the following website:
wwwssedar.com Altematively, the Crowsnest Property Report may be inspected during normal business hours at
the offices of Tupper Jonsson & Yeadon, Suite 1710 — 1177 West Hastings Street, Vancouver. British Columbia. V6E
21.3 during the period of the distribution and for thirty davs thereafier.

Introduction and Terms of Reference and Report extracts

Al the request of the Company, Mr. Cowdery was commissioned to prepare a Technical Report on the property
pursuant to National Instrument 43-101 on Form 43-101F which would. firsty. describe in summary form the historical
exploration that has been completed on the Crowsnest Property and, secondly. prepare and cost recommendations
for further expleration to be undertaken commencing in the year 2005. Mr. Cowdery personally visited the Crowsnest
Property during the period October 12 — 15, 2004 inclusive.

The following italicized excerpts (less certain references to figures, appendices and photographs in the full Report,
which describe the Company’s Crowsnest Property) are taken from the Crowsnest Property Report.

Summary

The Crowsnest (Aubvrd) Claim Block is located in SE British Columbia some 15 km north of the United
States Border and approximately 12 km west of the Provincial Boundarv with Alberta. Fernie, the nearest
town, is about 50 road km WNW of the block. The block consists of 6 claims with 91 units, having an
approximate area of 18.75 sq. km.

La Quinta has concluded a 4 vear option agreement with Eastfield, whereby thev can earn a 60% vested
interest in the claim block, if they carry out a minimum of C$800,000 exploration on the claims, issue
Eastfield with [50,000 shares and make cash pavments of $100,000. all within the option period.

The elevation of the ground in the claim block varies from 1,320 m at the block's SE corner. 10 2,100 m in
the center of the block. The iopography is rugged with a fairly dense tree cover ai the lower elevations,

which thins out with increasing elevation. The climate is relativelv mild and the daily mean temperature
varies from 24°10 -12° C. There are three months of below freezing weather in the area and an average of
284mm of snow falls in this period In addition during the rest of the vear there is 406 mm of precipitation
in the form of rain. The snow melts off of the roads bv late Mav. giving a minimum exploration season of
4!~ months, from June to the middle of October inclusive.
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There have been four major companies who have carried out exploration programs in the Crowsnest
claim block and they are:

Dome and Placer-Dome Exploration 198489

Phelps- Dodge 1991-94 '
International Curator 1999

Goldrea 2002-03

Phelps-Dodge excavated what has been called a discovery tremch, where economically attractive
mineralization was found. International Curator re-excavated the trench in 1999 and their mapping and
sampling showed that the mineralized syenite breccia had a true width of 2.0 m, which graded 18.95 gpmt
Au ¢ 0.55 opst ).

In total some 45 fairly short drill holes have been completed on the property for a length of almost 4,700
m. The holes are located within 3 of the 10 geochemical grids that have been established on the property.
Though the drill holes encountered a number of intersections of anomalous grades of gold, it was not
possible to establish a good continuity of mineralization berween the holes.

It is believed that the results from the drill holes significantly undervalues the potential of the property,
especially in the area of the discovery trench and the Fortress Peak, mainly due to the poor siting of the
drill hole collars. Consequently it is recommended that some surface follow-up be carried out in the area
of the discovery trench to determine the true significance of the discovery.

The recommended program for the 2005 exploration season consists of detailed trenching, geological
mapping and sampling, to determine the size, extent and configuration of the mineralization found in the
discovery trench. It has been estimated that cost of this work would be approximately C8124,250 and the
program will take ar most a month and a half to complete.

Any further work would be contingent upon the success of the first phase of wark, noted above. This work
would include a deiailed surface geological examination of the area of the "A" Grid , which had first
been examined by Dome.

Introduction and Terms of Reference
Terms of Reference

The writer was commissioned by La Quinta Resources Corp. (La Quinta) to prepare a Form 43-101 compliant
Exploration Report. which would firstly describe in summary form the extensive historical exploration that has
been completed on the Property and secondly prepare and cost, recommendations for an exploration program that
could be undertaken in the year 2005. The work has entailed reading and critically reviewing the voluminous
reporis. maps and notes on the property that have been accumulated by the optioner Eastfield Resources Lid
(Easifield) and incorporating the relevant material in this report.

The Purpose of the Report

The purpose of this report is to provide La Quinta with a supporting document for their IPO, if so required and to .
provide its potential investors with a clear picture of the historv of the claims. the completed exploration on the
property and 1o set out a recommended and costed exploration program for the next working season in 20035.
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The Sources of Information

A set of select references, which has been included in this report as Section 23.0, is the main source of information,
but other information has been acquired through meetings with officials of Easifield Resources Lid. (Eastfield) and
a senior geologisi, who has also reviewed some of the relevant reports and accompanied the writer on his visit to
site. Finally more information on the site work was obtained from a contractor {Jaffrey Logging) during the Site
Visit. Jaffrey Logging has constructed reads and excavated trenches during the Goldrea Resources Corp.
(Goldrea) option period. The information contained in Sections 8.9.10.and 11 has largely been taken from the
Lastifield work. Similarly the accompanying maps and drawings have been copied and updated from some of the
Eastfield publicity material.

The Field Work

A visit was made to the claim block in the period 12th to the [5" October inclusive. The writer was accompanied
by a senior geologist from SJV Consultants Ltd and guided by two officials of Jaffray Logging. As noted previously
the guides were very knowledgeable with respect 1o the property, since they had acted as contractors carrying out
excavation and construction for Goldrea. The tour of the property mainly consisted of an examination of the
“1999" Grid area with special emphasis on (1) the trenching (lllustration 9) carried out by Phelps-Dodge
Corporation of Canada (Phelps- Dodge). International Curator Resources (Curator) and Goldrea, (2) the drilt
locations of the Goldrea drilling and (3) an examination of the 2003 Goldrea drill core.

Disclaimers

(1 The material and work of this reports relies almost entirely on the information contained in the maps
provided by Eastfield and the reporits that are listed in Section 33.0 References. It should be recognized
that some of the Reports listed in the section contain very extensive sets of further references, but since
these largely consist of theoretical articles, dealing with hypotheses of the geology and mineralization for
the area, they have not been duplicated in this Report.

(2) The information gathered during the course of the site visit is included in the Report, when it was
considered to be relevant, but it must be recognized that it is largely anecdotal.

(3 It is understood that La Quinta has carried out a legal title search and it was Jfound to be in good
standing.
r4) It is further understood that La Quinta has found there are no legal issues that would impede the Surther

exploration or development of the property.
Property Description and Location
The Claims and Cigim Size

The property consists of 6 claims. as shown on Iliustration 3. The claim numbers are Aubyrd 4 10 9 inclusive. The
claim sizes are different and in 1otal consist of 91 units: the approximate area of the block is 18.75 sq km. The area
has been subject 1o two re-stakings and the chronological order of the owners/oplionees. together with the size of
the claim block and the elaim names used has been included in this report, as the first part of Table I. The table
shows that these claims expire in October of 2003, The total area of the claims amounts to 22.75 sg. km. The
focation of the different blocks and the geological grids that were established has been shown on llustration 2. It
can be seen that all of the grids were contained within the original “Flar” claim block. The claim block remains
subject to an underlving agreement with Foxcorp Holdings Ltd. but it provide for a complete buyout of Foxcorp's
interests. The latest Aubvrd claim block now only includes approximately 33% of the original "4 " and 50% of the
"B grids with the "I and “C" grids being totally exciuded. These excluded areas, with the exception of the 4"
grid, have been shown by the earlier exploration to have little or no potential to include economically attractive
mineralization. It is understood thar Easifield has re-staked the excluded portion of the “A " grid and since the
three claims fail within the area of influence as defined in the agreement berween La Quinia and Eastfield, La
Quinta can incorporate them into the Crowsnest block, if it is found to be necessary. As a conseguence it would
appear that the potential area of the claim block is more than adeguate to carry out the recommended exploration
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program,

The explanation for the re-staking of the Aubyrd claims has been included as a footnote to the first part of Table 1.
The Aubyrd claim block was registered in November 2004 and is owned 100% by Eastfield The claims in the block
have been listed in the second part of Table I and are all contiguous, but are not patented, or surveved and there
are no surface rights in the area of the claims. The trenches. roads and drill sites viewed in the claim biock ail
appear (o have been satisfactorily rehabilitated. It is understood that there are no known problems with carrying
out exploration or development work on the claim block, other than that of normal environmental concerns and its
relatively close proximity to the U.S. Montana Border.

! il aims

All of the claims are located within the Fort Steele Mining District on the NTS 82G028 map sheet and have expiry
dates ranging from October 31, 2005 1o July 12, 2006. The claims lie just 10 the west of the Flathead River in
southeast British Columbia (Hllustration 1) And are between 49° 06" and 49° 12* North and 114° 30" and 114° 35’
West. The property is some 12 km west of the boundary between Alberta and British Columbia and approximately
15 km north of the U.S. border. Fernie, the nearest town, is about 55 km to the NW.

inta s Interest in the Claims

La Quinta has acquired a four year option, commencing on the 17" August 2004. on the Aubyrd claim block from
Eastfield, for an initial payment of C810,000. La Quinta can earn a vested interest of 60% on the property, if (1} it
expends a total of C8800.000 on exploration, (2) provides Eastfield with a total of 150,000 La Quinta shares and
{3) makes cash payments of C$100,000, all within the duration of the option period. The minimum yearly

exploration expenditure on the block is 10 be as follows: 2005-C§ 10,000, 2006- C§ 100,000, 2067- C5 100,000 and
2008- C3590,000. These noted payments allow for the buyout of the Foxcorp's interest and as prt of La Quinta’s
agreement Eastfield is required 10 complete the 100% acquisition of the claims.

ther Information with respect to the Claim Block

There are other contiguous Aubyrd claims to the south and east of the main block, which are not included in the
block that is the subject of this report. Nevertheless they did form part of the original “Flat" claims, which were
dropped when the “Crow” claims were staked. Dome did not establish geological grids in these areas, which
implies that they did not think that there were any favorable syenite intrusions, but it is understood anecdorally
that one af more recent owners of these claims did drill a hole, which may have intersected svenite.

Reguired Permits

La Quinta is planning to start ground work on the Aubyrd claims this vear (2005). In May 2005. La Quinta
submitted an application 1o conduct its planned 2005 exploration program. The Ministry of Energy ond Mines
issued the required permit, as applied for, on June 20, 2005,

ccessibility, Climate, Local Resources, Infrastructure and Physiography

Physiography

The elevation of the claim block varies from 1,320 m on the SE corner of Aubvrd 8 (lustration 3) to 2.100 m on
the hill tops north of Fortress Peak, which itself has an elevation of 1,900 m. The Flathead River in the immediate
area of the claims has an elevation of approximatelv 1,300 m.

The topography is rugged with very steep slopes above the more rounded bottoms of the glacial vallevs. There is a
Jairly dense tree cover on the lower slopes of the hills, consisting of willow and pine. The tree cover gradually
diminishes with the increase in elevation and it has been stated that the tree line occurs at an elevation of 2,100 m.
though this line could not be seen at the time of the site visit.

Access, Local Resources,_Infrastructure and Climate

Access to the property is currently bv logging roads. The turn-off from Highway 3 is at the site of Morrissey village
some 17 km south of Fernie. The route 1o the claim block then follows the Lodgepole and Harvie Creek Roads for
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some 40 km, to the N-S Flathead road that is followed for 25 km to the turn-off. which is just beyond the 7] km
milepost. An old seismic line then leads to the main trail 1o the north leading up-hill to the “B" and * 999" Grids
as well as Fortress Peak, at the center of the property (llustration 3).

The quality of the logging roads are reasonable, but because there has been no significant amount of logging in
the area for the past five years the roads have not been recently graded and therefore have numerous potholes. The
large size and good quality of the roadbed would make it very easy to upgrade the condition of the road and this
action would make it more than acceptable. If there was any significant future mining activity on the claim block it
would seem very likely that the access would be solely by the Flathead road, which continues north 1o the town of
Sparwood.

At this time the largest, nearest town is Fernie where most common consumer supplies can be obtained,

nevertheless this town is tourist oriented, so for industrial supplies the nearest town is Cranbrook some 80 km
WNW of Morrissey. Sparwood, which is the center for the eastern B.C. coal mines would be the natural base for any
continuing mining operations in the claim block. There is currently no infrastructure on the claim block itself, but
there is a small airstrip and an old Shell exploration camp that is less than 5 km 1o the south of the claim block. It
is understood that both of these facilities could be readily and cheaply rehabilitated for use.

The climate of the area is typical of southeastern B.C. and the Cranbrook area. The area has comparatively mild
temperatures. combined with fairly heavy snowfall. It should be recognized that the climate varies considerably
Jrom town to town and Fernie experiences considerably more precipitation than Sparwood. Nevertheless
Sparwood has been taken as being most similar to that of the Crowsnest claim block. During the period for which
data is available. the vearly maximum average temperature was 10°C, with the daily maximum being 23.6°C and
the extreme high was 36.3° C. The extreme minimum temperature was -39.8° C and there were some 3 months of
Jreezing weather (65 days). The average yearly rainfall is 406 mm with an average snowfall of 284 mm. The winds
are mainly from the east and southeast and can gust up to 83 km/hr. There are large snow dri‘ts that form in the
valleys and access roads, 5o as a consequence the roads are not clear until late Meay.

History

Larly History of Development in the area of the Crowsnest Property

Several oil seeps in the Sage Creek area, approximately 8 km south of the Crow claims. were investigated in the
early 1900's. A number of different groups drilled several unsuccessful holes in the area. It was not until the 1990’s
that a consortium including Shell Canada carried out seismic surveys and drilled for gas.

On the other hand coal has been known to occur in the Flathead Valley for many years. Some early exploration
occurred about 15 km north of the Crow claims around the now abandoned village of Flathead. More recently
exploration has occurred south of the Crow claims in the Cabin Creek area and in 1997 Fording Coal drilled a
number of exploration holes, 1o the north of the property, in the upper Flathead Valley.

Anecdotally the Crow claims became of interest when gold was panned from the stream near 1o the 71 km milepost
in the earty 1960°s. It should be noted that the work on the claims has been chronologicallv summarized in Table
2 and as a consequence the notes in the sections that follow have been significantlv reduced from those, which are
Sound in the different reports,

1984-89 Dome and Placer-Dome Exploration

The original Flat claims were staked by Dome Exploration Canada Lid (Dome) in 1984 and they initiated a soil
and silt sampling program. This program was very successful since it identified several areas. which had
anomalous gold values. The first three grids that were established were “A", "B" and “C". A small calc-silicate
vein was identified in 1983 on the “A” grid which was sampled and found to have a grade of 1.5 gpt Au and 2.3%
Zn. The true width of this vein was less than 0.3 meters

In 1986 the “D" "E" and “F" grids were established and a significant copper anomaly of 200 bbb was delineated
on Grid "E". In 1987 Dome's program focused on the “A” Grid with 10 widelv spaced holes drilled over the
anomaly. The best value intersection obtained from this program was 7.6 gpt Au over 1.5 m, but there was
insufficient information to determine the true width of this occurrence. In addition the "B" Grid was extended in
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the same year. In 1989 six holes were drilled in the best part of the gold anomaly in the “"B” Grid, but no

significant gold values were found. Further prospecting and sampling of the "B " Grid found cobble sized rocks of
oxidized syenite breccia, which had grades of up to 620 gpt Au. It should be stressed that most of the cobbles found
in the till were un-mineralized, but a considerable number of the cobbles were selectively sampled and assayed.

The table below taken from a 1992 Fox report for Dome while undoubtedly restricied to selected samples gives a
general idea as 1o the extent of the mineralization found in the rubble and float. This table is a complete listing of
samples reported.

Sample Number Gold Values (ppm)
24464 45.675
24466 4.505
24467 1.449
24472 11,760
24473 32.023
34025 3.003
34362 3.190
34367 6.500
34368 1.462
34378 1.309
34383 5.207
34384 66.211
34385 1210
34387 6.591
34375 17.380
34576 48.500
34577 17.800
34463 2,630

This work was the last that Dome carried out on the property, for they then optioned out the claim block to Phelps-
Dodge Corporation of Canada Litd. (Phelps-Dodge) in 1990.

[991-94 Phelps- Dodge Corporation of Canada Limited

Phelps-Dodge concenirated all their efforts on the "B” Grid area and its extension 1o the NW. They termed this
extension the "K” Grid Phelps-Dodge as a result of their "B" Grid sampling came 1o the conclusion that the
geochemical gold vawes in the grid occurred in a laver of glacial till, so that it could be said with some degree of
confidence that the material had been transported by glaciers 1o the SE. As a consequence they believed that a
likely location to look for the origin of the high grade cobbles would be around the area of Fortress Peak.
Subsequent prospecting resulied in the discoverv of a poorly exposed quartz vein in this area. Further work
showed that the vein consisted of a vuggy (totally oxidized) quart: rich complex, 3 10 4 m in width, that appeared
to be associated with a svenite inirusion (lllustration 9). They believed that the composition of this vein was
different to previous examples of mineralized svenite breccias that had been found. They then drilled 4 widely
spaced holes. around the location of the trench, none of which encountered any gold values. Phelps-Dodge then
terminated their option.

Phelps-Dodge used the Acme Laboraiories for all of their assaving.
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1993-98 Fox Consultants and Eastfield Resources

The original Flat claim block then expired and Fox Consultants, who had acted as the Geological Consultants Jfor
Phelps-Dodge then re-staked a much smaller Flat claim block, which only included the "B" Grid and the Fortress
Peak area. This block was optioned from Fox Consultants by Eastfield in 1998 and their first action was to stake
the Crow claims, which surrounded and overstaked the remaining Flat claims.

1999 Internationg! Curator Resources

Curator entered into an option agreement with Eastfield and they carried out an extensive exploration program in
1999. Curator's exploration program commenced with the establishment of the "1999" Grid which covered both
the “H" and “K" grids. They then undertook a systematic soil and rock chip sampling program on these grids.
This work was followed up by carrying out a stream sediment sampling program in the “B” Grid area. The Jinal
part of this phase of the work was to carry out a soil sampling program on the “E” Grid Area. 1o geologically map
the area, extending it to the north and finally carry out a two line IP. Geophysical survey, which had
disappointing results in that it did not explain the copper anomaly, since it indicated that there were no sulfides in
the immediate bedrock.

The findings of the siream sediment sampling program confirmed the Phelps-Dodge conclusions. They were that
there was no gold 1o be found at the higher elevations and the source of the "B” Grid anomalies was almost
certainly 1o the north of Fortress Peak. Their other work included line cutting, road building, as well as 19 line km
of IP. Resistivity and Magnetic Geophysical Surveys. Curator then re-excavated the Phelps-Dodge trenches and
excavated 5 new trenches in the immediate area of the Phelps-Dodge discovery trench. The locations of these
trenches has been shown on Ilustration 8 and a detailed plot of the geology and sampling of the re-excavated
discovery trench is included here as [Hustration 9. It should be noted that though the irench was identified and
examined on the writer's visit to site, it has again been filled in. 50 no confirmatory samples could be taken. The
economically attractive mineralization. that is greater than 10 grms/tn found in the discovery trench occurred in
svenite and silicified svenite. The rable below lists the samples that were taken by Curator.

Geology Sample No. Widthinm | Grade in grms/tn
Limestone breccia 121658 5.3 2.57

Svenite 121659 2.2 33.00

Silicified Svenite 121660 2.0 11.40

Svenite 121661 3.0 8.55

Svenite 121662 4.0 2.12

Limestone 121663 3.0 0.165

Svenite 121664 30 18.95

The syenite appears to be striking almost NW-SE, dipping approximatelv 80 degrees to the north and to be
surrounding a laver of decalcified silistone, which Curator did nor sample and has therefiore been assumed 1o
have no gold values. The true width of the syenite including the siltstone appears, in the trench, 1o be 5.5 m and to
have an average grade of 20.5 grms/in. There were no gold values found in the samples taken from the other
trenches in this program.

The final phase of Curator’s work in the "1999" Grid area was 1o drill 10 fairly widely spaced holes within the
grid area. One of the holes was drilled at the NW corner of the grid with seven drilled to the east of Fortress Peak
almost on the east boundary of the grid. Finally two of the holes were located comparatively close to the discovery
trench described above. The location of these holes has been shown on [Hustrations 7 and 8. Nevertheless only two
holes intersected anomalous gold values and as these were quite low Curator must have considered that the
results did not warrant continuing with the option. The table below sets out these intersections from the rwo holes,
but there was no information given that could be usedto derive the true width of this mineralization. The rest of the
heoles did not intersect gold values.

Hole No. Geology Length of | Grade in ppb Au
Intersection
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CP97-3 Porphyry 63310753 100.0
Intrusions  and
Breccias

CP 99-8 Intrusives 12.5-69.3 72.0

The last area investigated by Curator was the “A" Grid, but this work merely consisted of a one day
reconnaissance up a streambed. They took 6 rock and 1 soil sample. One of the samples showed encouraging
values of gold, which occurred in sample no. 104433 and returned 83 ppb gold and 1.85 ppm zinc from a skarned
carbonate unit that was located near 1o a syenite dvke. nevertheless Curator never followed up on this anomaly.

Curator used the Eco-Tech Laboratories for their assaving, but also occasionally wed the Acme Analytical
Laboratories of Vancouver

Curator reran three of the Phelps-Dodge 1999 assays from the discovery trench, but they were not identified, nor
were the comparisons shown in their report.

2002-03 Galdrea Resources Carp.

Goldrea Resources Corp. (Goldrea) optioned the property from Eastfield in 2001 and in 2002 completed a
program of 11 diamond drifl holes all located within the “1999" Grid area and from 100m 1o 350 m north of the
Fortress Peak. The locations of these holes have been shown in Hlustration 8 with most of them, due 1o the smaller
scale, also shown on Iilusiration 7. Hlustration 8 also shows where the anomalous gold values were found in these
holes GR 02-03 & 4). It can be seen that these intersections were only found in those holes drilled in an E-W
direction, which is essentially along the strike of the vein/breccia that had been found in the discovery trench T14
(Hlustration 9.

Goldrea continued its exploration program in 2003 by drilling 5 holes. four of which were on the north side of
Fortress Peak in the same general area as the 2002 drilling, with the last hole drilled on the SE slope of Fortress
Peak. There was onlv two narrow anomalous gold intersection encountered in this last series of holes. The table
below seis out the values of the anomalous gold intersections for the entire program,

Hole No. Geology Intersectio | Grade gpt
n Au
GR0O2-0] - - No values
GRO2-02 - - No values
CRO2-03 Svenite 62.5-78.5 1.05
CR02-04 Svenite 63.0-69.0 0.52
CRO2-05 - - No values
GRO2 610l - - No values
CRO3-01A - - No values
CRO3-0IB Pvritic svenite 317-343 0.11
CRO3-0IB Limestone 347-363 0.14
CR0O3-62 - - No values
CR03-03 Calcite vein with massive | 187-191 049
pvrite
CR (3-04 - - No values

Goldrea subsequenily dropped their option on the Crowsnest property.

Goldrea used two different drillers for their 2002 and 2003 programs. In 2002 they used Neill's Mining of Victoria
who used a BQ wire line. In 2003 they used FB drilling of Cranbrook who used an NQ wire line drill. Reportedly
both of these drillers provided satisfactory service.

Goldrea exclusively used Eco-Tech Laboratories Lid of Kamloops for their assaying .

In general it should be said that there is verv little information available in the various reports as to sampling
methods. An examination of some of the Goldrea drill core showed thai the splitting of this core was conventional
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and not sawn. The information provided in the reports as to sample size for the soil samples shows thar this work
was satisfactory. The main concern, since there were so few economically attractive gold assays, would have been
that gold values were being systematically lost, but since the samples were being collected on surface and/or from
diamond drill core, this seems unlikely. One consequence of the poor coverage of this topic in the available reports
is that it is impossible 1o discuss in a meaningful manner the sampling recovery and quality. The matters of sample
geology, and numbers have been covered as much as is possible in Table 2.

Geological Setting
Regional Geology

The Curator Report states that the best description of the geology of the Flathead area was written by P.B. Jones
in 1966 and some of the extracts that follow have been taken Jrom this repori. The area of the claims (Trachvte
Ridge) consists of a thick sequence of Devonian and Mississippian limestones, dolomites. black shales. Permo-
Pennsyivanian quariz arenites and dolomitic sandstones. There are numerous small Cretaceous alkaline stocks
that have intruded and locally aitered the enclosing sedimentary strata. These stocks were first recognized by
R A.Price of the GSC in 1961. He found that thev occurred in a belt some 15 to 20 km long running from the Crow
Claims to the Howell Property (lliustration 4). The stocks vary from narrow dykes to irregular masses up to 5 sq
km in area. The three dimensional extent of these intrusives cannot be extrapolated from their surface exposures. as
the results of an exploration oif well drilled in 1970 showed. This hole. when it was 1000m below the surface,
passed through almost 300m of intermitient syenite.

The Flathead Fault represents a major tensional fracture, which is believed to be the northern continuation of the
system of the normal faults that define the Basin and Range structural province in the western United States. The
principal features in the Flathead area are low angle thrusts and large normal faults, which tend 10 strike NW,
approximately parallel to the regional structural trends. The Crowsnest property occurs on the down thrown side
of the Flathead Fault, in an area that can be best described as a half graben. A structural reconstruction of the
Flathead Basin was attempted in the early 1970's and it indicated that extensions of 6 to 8 miles have aeccurred
across the present width of 17 miles.

cal lo,

The Geological Mapping that accompanied the exploration programs has shown that the property in underiain by
a thick section of Paleozoic carbonates and clastic sedimemts, which have been intruded bv a variety of
Cretaceous and/or Tertiary trachvie and svenite dykes and silis. The exploration work has demonstrated that the
intrusives can host significant gold mineralization. Tertiary extensional tectonics appear to have created a series
of “pull-apart” grabens and half grabens. which are characterized by N-5 and NW.SE trending normal faults, all
with east side down displacements. The presence of mineralized dvkes at strong breaks in the hill slopes and the
occurrence of carbonate breccia gouge in the hanging wall of the mineralization in the discovery trench appear to
indicate that the mineralization has been down-dropped from a point higher up the Fortress Peak.

There are many exposures of competent apparently un-faulted carbonates Jound along the ridge tops and valley
walls, while within the valley floors up to 30 m of overburden are found. but road building operations have shown
that under this overburden thick sections of black. carbonaceous and argillaceous, relatively incompetent,

fimestones occur. It would seem likely that the expected series of the low angle thrust faults could probablv be
Jound in this block of sediments. In confirmation of this supposition, drilling has encountered numerous fault zones
and some sill-like porphyry bodies. which are found 1o be bounded by breccias. both of these rocks are believed to
be related 1o 1his tvpe of faulting,

High angle normal faults. which formed in response to the Tertiary extensional tectonics. are hvpothesized to
underlie the major stream drainages and more evidence of high angle Jaulting can be seen ir the cliffs surrounding
the Foriress Peak.

Bedding attitudes are commonly found and mapped as siriking N 10 NW' with moderate easterlv dips of 25° to 50°
Variations in the bedding attitudes to E or NE are believed to be indicative of local disruptions due to as yet
unidentified faulting.

Deposit Type
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All of the available evidence seems to indicate that the mineralized gold occurrences at the Crowsnest Property
are best described as being associated with alkalic intrusions, with the gold mineralization itself being
categorised as epithermal and having a low quantity of included sulfides. Consequently the target mineralization
Jor the proposed initial exploration program should be un-disseminated epithermal gold.

Mineralization

The intrusives that occur on at the Aubyrd claims are found to be accompanied by a significant amount of
alteration. both in the intrusive itself and in the surrounding carbonates. The alteration in the carbonates consists
of a halo of bleaching and re-crysiallation following around the intrusive. The alteration of the alkalic intrusives
is variable and most mapped surface exposures of the intrusive are found to be weakly altered, with no gold
mineralization. On the other hand the feldspars. glacial pebbles and cobbles. that have been found mineralized
with gold, are all intenselv altered and argillized, with some local silicification.

The gold mineralization is commonly found associcted with pyrite, magnetite and hornblende laths and in some
drill holes there are additional associations with quartz, feldspar and sericitic alteration. All of the samples taken
were analyzed for a standard suite of 30 elemenis by ICP methods, but there was no formal quantitative analysis of
the relationships between the elements themselves and the gold. Curaror did present a number of conclusions that
are assumed to have been based on a visual examination of the assay results. They were that (1) phosphorous is
negativelv correlated with gold and (2) silver, copper and bismuth are positively correlated with gold. The final
comment on the gold mineralization found in the reports made by earlier workers. was that tellurium levels in the
deposit were found to be elevated.

Some thin section work carried out by Curaior indicated that a controlling factor for gold mineralization may be
the presence of drusy late stage quariz veining and silicification. If this conclusion was found to be valid it would
seem 1o indicate that most of the trace elements included in the ICP analvsis are related 1o earlier hvdrothermal
events, which were responsibie for the alteration described above. The suite of the trace elements seem (o be
typical of alkalic intrusive hosted gold deposits. which suggests that the later fluids containing the gold and silver
were deficient in base metals.

Since tellurium associated with gold is alwavs a concern because of (1) possible poor recovery of the gold in any
process plant and (2) faulty low results from the normal assay methodology, a statistical analysis has been made of
the relationship of the gold and tellurium, The early workers noted above mav very well have been the Fox

Consultants who assaved the Phelps-Dodge samples from the discovery trench for gold and tellurium. Goldrea in
their 2003 work also analyzed for teflurium. Three sets of assays have been used to determine the relationship and
they are:

oy The high grade assavs taken from the Pheips-Dodge discovery trench.

f2) A set of samples where the gold was uniformiy low grade and indeed close to the detection limits.

£3 A sei of samples where the gold assavs range from very low to imerestingly anomalous.

The resufts of the analvsis have been set out in Table 3 and it can be concluded that:

(1 There is absolutely no significant relationship between gold and tellurium levels.

12 The standard deviations of the higher and better grade samples indicale thai the distribution of both
meiuls is log normal.

(3 The standard deviation of the tellurium in the low grade set is very low indicating that there may be a
constant. but very low grade. background fevel of teflurium throughout the deposit.

These conclusions appear 1o support Curator’s belief that this irace element came in as part of the hydrothermal
alteration earlier than the precious metal mineralizing eveni. and thai the higher levels of tellurium found, in some
samples. mayv be due to re-mobilization.
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Exploration

The 1999 report by Curator and the 2002 Goldrea report both suggested that the future work should consist of
(1} geological mapping and trenching, which should be followed by (2) diamond drilling to test the depth

extension of the surface mineralization. These recommendations are very dppropriale for the stage of development
and the type of geology on the propertv. To date La Qunita has not conducted any exploration on the claims.

Drilling

Table 2 shows that all optionees carried out diamond drilling in their exploration programs, which rightly has all
been cored with a diamond drill, since so little is known of the structure in the area and it is apparent that this
practice should be continued, until the parameters of the mineralization is understood

Sampling Methods and A pproach

The main thrust of future work on this subject must be to develop standard procedures, before any new work starts
and that they are followed during the ensuing exploration program,

Sample Preparation, Analysis and Security

As with the sampling methodology there is lintle information in the reports on the procedures that were,

presumably for their check assaving Once again the poor coverage of this topic in the existing reports has made
any worthwhile discussion of quality. control and adequacy of the sampling that has been completed impossible.
As with the preceding two sections a full documentation of procedures on this subject will have to be developed
before a new exploration program is started in 2005

Data Verification

Again this is a subject that is hardly touched on in the different reports and there certainly seems to have been no
systematic use of duplicates, blank assays, or standards. The assay labs usually document when they assay a
standard. which in the case of Eco-Tech, seems to be one per batch of a hundred assays. Once again a set of
standard procedures that can be followed must be developed for the 2003 exploration season and the results of the
verification work properly covered in the concluding report on this work.

No fleld verification was done while preparing for this report, because of the extensive amount af work that would
have to be carried out in order 1o be able to prepare valid conclusions, Jfrom any check sampling program. This is
particularly disappointing in the case of the so-called “discovery trench, The top part of the trench was visible
Jrom surface and inspected during the site visit, but it was considered impossible to 1ake valid samples without
extensive clean up. The situation at the Crowsnest Aubyrd Claims is the same as at the Howell Property, the drill
core had been stored in the open and subsequently scattered, making proper identification difficult. In addition all
of the trenches had been filled in and the drill stations were partlv re-contoured. As a consequence the underlving
purpose of the recommended (Phase Ij exploration program for 2005 is. in fact, the verification of the existing
surface data in the area of the Phelps Dodge discovery trench.

Nevertheless Easifieid had taken and stored a number of properiy identified samples from the property and four
were chosen and re-assaved to, at least partly, verify the earlier work. A description of these samples, their
originals assays and check assay values have been laid our on Table 4. As can be seen the two sets of assavs are in
reasonable agreement given that the re-assayvs are only spot samples with, on average. very short intersection
lengths of approximately 120mm.

Adjacent Properties

The oniv adjacent properties contiguous to the Aubvrd Claim Block are three claims to the south of the main
block. which at one time were called Aubyrd 1.2 and 3. The current geological mapping of the Crowsnest area (
HHustration 5) does not show any svenite outcropping in this area and Dome did not establish a geological grid in
the area. Nevertheless it is understood anecdotally that a recent owner of the claims drilled one hole on a
magnetic high that is shown on a Government map of the area. One anecdote goes on to sav that there was no
mineralization in the hole and that they encountered severe drilling problems with clay and squeezing of the drill
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string. Another anecdote states that the hole did encounter some syenite, bui the length of the intersection and its
depth is unknown. The story continues by stating that the lack of success. discouraged the claim owner and the
claims lapsed. but apparently one remains valid.

The writer has not verified this information and the comments with respect to these Claims should not be taken to
indicate that there is any mineralization on them. Even if mineralization is found on these claims it is not certain
that it will be indicative of the mineralization that is the subject of this report.

Mineral Processing and Metallurgical Testing

There has been no metallurgical test-work undertaken on the mineralization found at the Crowsnest Property and
since the onlv mineralized rock found to date is totally oxidized any resting at this time would be premature. The
proper time to think about planning for this type of testing will be when there are unoxidized samples from drill
core available.

Mineral Resource and Mineral Reserve Estimation

The small amount of data available makes it premature 10 develop a potential mineral resource.

Other Relevant Data

No other relevant data was received, or seen by the writer, where relevant is defined as that which might affect the
interpretation or recommendations of this report.

Interpretation and Conclusions

From a reading of the various reports (Section 23.0) that have been prepared over the period 1988 10 2004 (16
years), describing the results of the different geological and exploration

it would seem that all. or a large majoritv. of the existing driiling was designed to test some unique soil, or
geophvsical, anomaly. The holes have the appearance of being onlv slightly relevant 1o the surrounding geology
and previous drilling, so the drill core would have provided littfe or no proper follow-up 10 the mineralized
surface exposures. Another fault of the drill programs, which can be seen in Hllustrations 7 and 8, was that the
spacing, while probably suitable for large targets, was 100 large for a small. structurally complicated, deposit,
which is indicated by the mineralization, found in Trench KI-A (Illustration 9). Every optionee has written about
the high likelihood of multiple and complex faulting, bui they did not seem 1o carry out their trenching, or drilling,
as if they recognized the implications of the problem. It has been previously noted that Goldrea’s holes 02-02, -03.-
04.-06,-07,-09.-10 and 03-] all seemed to have been drilled down dip. or along strike, given the attitude of the
svenite mineralization found in the K 1A discovery trench.

It has therefore been concluded that there is a good chance for a well designed exploration program to succeed
and potentially provide encouraging results with respect io the continuity of the mineralization. so providing the
basis for a further drilling program. This conclusion comes with the proviso that a realistic hypothesis of
mineralization, which is capable of being tested bv a careful and cautious program must first be developed. Finally
it has been concluded that the mineralization in the discovery trench, due to its high grade. combined with the
mineralization and siructure that has been found in the area of the “A" Grid. makes this a Propertv of Merit that
Jjustifies the expenditure of further exploration funds.

Recommendations

It is recommended that in the 2005 exploration season. La Quinta carry out a small preliminary phase I surface
exploration program located in the area termed the 1999-2003 grid. which is located in the north half of the
Aubyrd 4 claim. This program should have as its objective the detailed examination of the area around the high
grade vein disclosed in the discovery trench TK-1 (lllustration 9). The work should be sufficiently extensive to
determine the extemt and grade of the mineralization, as well as the configuration of the structure. The
mineraliation should be followed up until it terminates and the manner of its termination established. The
trenching and detail work should be carried on past the actual point of termination in an effort 1o determine if
there are faulted extensions. The program should consist of pitting. trenching, sampling, assaying and geological
mapping and every effort should be made 1o reconcile and compile the results of the new work. with the results and
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structure found in the earlier sampling and drilling, so as 10 be able to verify the results of the earlier work.

The recommended phase 1] exploration program, which is assumed to take place in the year 2006, wouid be partly
contingent on the success of the 2005 program, insofar as any continuation of the work north of Fortress Peak is
concerned. The additional exploration would consist of a preliminary examination af the surface exposures in the
“A" grid area (Aubyrd 9). This work would include a ground based geophysical survey of the A" grid 10 better
establish the configuration of the structures and lineaments noted by Dome, followed by prospecting, pitting,
trenching, sampling and geological mapping of the favorable areas.

It is assumed that only phase I of the program would be carried in 2005 and this work would require a minimum of
one geologist and a helper, as well as the use of a contracted excavator and bulldozer Jor clearing and the cutting
of trenches. The estimated duration of the program would be approximately a month, but a month and a half has
been allowed in the estimates set out below.

(1) Technical Crew and Staff

I senior Geologist 45 days (1.5 months) at $750/day $ 33,750

I Junior Geologist 45 days at $500/day $ 22,500

Office Work § 6000

Reclamation Bond § 10,000

Subtotal § 72,250

(2) Area around the Discovery Trench TK-1

Trenching and Clearing (contracted) §25.000

Equipment and Supplies 5 3000

Communications S 2,000

Food § 5,000

Transport § 7,000

Assaving (300 samples ar $20/sample} $ 10.000

Subtoral 5 52,000
Total Cost §$124,250

The Company intends to allocate a total of $124.250 from the proceeds of the Offering 10 undertake the recommended
work program on the Crowsnest Property as set forth in the Crowsnest Property Report.

Following are the Tables and Illustrations referenced in the narrative description of the Crowsnest Property which
have been extracted from the Crowsnest Property Report:
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Table 1

S, Changes in Size and Name of the Crowsnest Property Claims

Year Owner/Optionee Name of Claims Number of Claims Number of Units
1984-88 Dome/Placer Dome Flat 12 236
1992-94 Phelps-Dodge Flat i2 236

1997 Fox Consultants Flat 7 15

1998 Eastfield/Int. Curator Flat/Crow 17 199

2003° Goldrea Aubyrd 6 9]

Notes: 1, Re-staked by Fox Consultants _

2, The FlavCrow claims lapsed in the fall of 2003, while Goldrea was in
the middle of their drill program. The claims were immediately re-staked
by a third party, as Aubyrd claims. In order to fulfill its Option

| Agreement, with Eastfield Resources, Goldrea purchased the block and
* they were registered in Eastfield’s name in Nov. 2004. The claims are
due to expire in October 20035.
6. Current Claim Block

Claim Narne Registration Number Expiry Date
Aubyrd 4 406552 QOctober 2005
Aubyrd 5 406551
Aubyrd 6 406550
Aubyrd 7 406553
Aubvrd 8 406 554
Aubyrd 9 406555
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Table 2

Summary of exploration/development work carried out on the Crowsnest Property

A/

Chronological Review
Year Owner/Optionee Grid/Location Description of Work Meterage or Quantity
1985-8% Dome A Soil Sampling 339 samples
Rock Sampling 39 samples
Diamond Drilling 10 holes for 1345m
B Diamond Drilling 6 holes for 886 m
Pits on two lines- N.I. as to number
Soil Sampling 68 samples
Rock Sampling 22 samples
C Soil Sampling 60 samples
Rock Sampling 3 samples
G Soil Sampling 64 samples
Rock Sampling 5 samples
H Soil Sampling 62 samples
Rock Sampling 4 samples
1 Soil Sampling 85 samples
Rock Sampling 5 samples
1991-94 Phelps-Dodge K (G} Soil Sampling 76 samnples
Rock Sampling 7 samples
Diamond Drilling 4 holes for 364 m
Trenching N.L (4 on map)
Test Pits N.L
Magnetometer survey no anomalies
1999 International B and K (1999 Stream Sampling 9 samples
Curator erd) IP and Mag Survey N.L
Soil Samples 295 samples
Rock Sampling 70 samples
Trenching [
Pits 6

Diamond Drilling

10 holes for 1050 m
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Table 2 contd.
Year Cwner/Optionee Grid/Location Description of Work Meterage or Quantity
1999 International E Soil Sampling 46 samples
Curator -
Rock Sampling 23 samples
IP Survey no anomalies
A Soil Sampling 1 sample
Rock Sampling 6 samples
2002-03 Goldrea 1999 grid 2002 Diamond Drilling 11 holes for 641 m
Soil Sampling 140 samples
Rock Sampling 20 samples
2003 Diamond Drilling 4 holes for 476 m
2003 Rock Sampling 18 samples
B/ Summary Review
Grid A B C E G,K,1999 H I Totals
Stream Samples - 9 - - - - - 9'
Soil Samples 340 363 60 46 280 62 85 1236’
Rack Samples 45 92 3 23 50 4 5 232! .
Diamond Drilling 10/1262m | 6/886m - - 29/2531m - - 45/4679m
Pits - 122 - - 6 - . 18
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Geophysical Surveys - - - iP IP & 2 Mag - - 2 1P 2 Mag
Trenching - - - - 10 - - 10
Notes: 1, The numbers of samples taken are those shown in the reports included with the
References Sec. 23, but no attempt has been made to reconcile the reported
numbers with those shown on the maps. It seems almost certain, by visual
inspection, that the quantities shown in the table above should be increased and
probably doubled, especially in the case of Dome’s work in 1985-89.
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Table 3

Correlation of Gold and Tellurium at the Crowsnest Property

Year Month Number of Av. Grade ppm Standard Deviation Corrl. Coeff.
Samples
Au Te Te/Au An Te
ratio
1993 October 19’ 45.41° 8.94 0.20 93.0 7.69 -0.06
2003 June 992 0.04 3.00 75.0 0.08 0.75 -0.07
2003 June 58° 0.31 9.47 30.5 0.50 10.30 0.04
Notes:

, Taken by Fox Consultants for Phelps-Dodge from Trench TK-1

1
2, Taken by A.A Kikauka for Goldrea
3 Original grade was 1.46 opt Au
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Table 4

Verification Samples for the Crowsnest (Aubyrd) Claims

Sample Sample Type Detailed Location Geological Description | Original assay- | Check assay-
Number ppm Au ppm Au
QC-1 Drill Core north of Hole No. 02-08 (45.88 Carbonaceous 0.03! 0.0009

Fortress Peak to 46.0 m) Limestone
QC-2 Surface Grab of float near | branch road near Hole Partially oxidised 8.55° 0.694
to Fortress Peak 02-08 Syenite
QC-3 Drili Core to SW of CP99-09 NE of Grid | Brecciated Limestone- <0.20° 0.0008
Fortress Peak B{@ 15.6m) some silicification
QC4 Drill Core to SW of CP99-05 in Nth of Massive Limestone <0.20* 0.002
Grid K Grid B- (@ 37.4 m) mod. fractured
Notes: 1, The original intersection was 43.8 t0 46.8 m

2, The sample used or the re-assay was noted to be on a spur road in the “B” grid
area, but the original assay that is shown is for the mineralized syenite in the
trench K 1A (Itlustration 9).

3, no sample taken for15.6m, but one was taken for the interval 12.2-142 m

, The original intersection was for 36.6-38.0 m
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IHustration 2
Plot of the Fiat/Crow/Aubyrd Ciaim Blocks together with the Exploration Grids
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illustration 3
Avbyrd Ciaim Black with Topography
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llustration 5

Geoiogy of the Crowsnest Propery Area
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Musieation 7
Crowsnest Pt Locatious aud Oald Geachemisiry for the “BT and the 1999 204,
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{lustration B

Drifling aod Trenching a1 the Cruwsnest Property aorth of Frirress Peak o the *1992-2 013"
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4. USE OF PROCEEDS

4.1 Proceeds

The Offering hereunder is subject to a Minimum Offering of 2,560,000 Units and 1,280,000 Flow-through Shares
offered for sale hereunder being sold. In the event this Minimum Offering is not attained within the prescribed

offering period, all funds raised hereunder will be retained by the Agent and refunded to investors in full without
interest or deduction.

In the event the Maximum Offering of 3,200,000 Units and 1,600,000 Flow-through Shares is attained, the Company
will receive net proceeds of $1.104,000. In the event only the Minimum Offering of 2,560,000 Units and 1,280,000
Flow-through Shares is attained, the Company will receive net proceeds of $883,200.

4.2 Funds Available

In the event the Maximum Offering is attained, the Company will receive net proceeds of $1,104,000 which will be
combined with working capital of approximately $39,028 as of July 31, 2005, for a total of $1,143,028 in available funds.

The proceeds from the sale of any Units pursuant to the exercise of the Over-Allotment Option will be allocated for
working capital purposes.

In the event only the Minimum Offering is attained, the Company will receive net proceeds of $883.200, which will be
combined with working capital of approximately $39.028 as of July 31, 2005, for a total of $922,228 in available funds.

4.3 Principal Purposes

In the event the Maximum Offering is attained, the principal purposes for which the $1,143,028 in available funds will
be allocated will be as follows:
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Principal Purposss Amount

1. expenses of the Offering and the cost of this Prospectus not paid or accrued as of $54,000
July 31,2005, including legal, audit, listing and regulatory fees - approximately

2. estimated cost of the exploration program on the Howell Property, as recommended in $377,000
the report of P.H. Cowdery, BSc., MBA, P.Eng., dated July 27, 2005 (including
property maintenance costs of $12,500) — approximately

3. estimated cost of the exploration program on the Crowsnest Property, as $141,750
recommended in the report of P.H. Cowdery, BSc., MBA, P.Eng., dated July 27, 2005
(inctuding property maintenance costs of $17,500) — approximately

4. estimated administration costs for the 12 month period subsequent to the completion | $235,000"
of the Offering
5. working capital to fund ongoing operations $335,278

Tow: | SLusgms |

A portion of these costs will be paid 1o Musketeer Enterprises Ltd. {2 non-reperting company owned by Company President
and C.EQ. Glen Watson). See “Proposed Compensation of Executive Officers™ under Item 13 (“Executive
Compensation™) herein.

In the event only the Minimum Offering is attained. the principal purposes for which the $922,228 in available funds
will be allocated will be as follows:

Principal Purposes Amount

1. expenses of the Offering and the cost of this Prospectus not paid or accrued as of | $ 54,000
Julv 31,2005 , including legal. audit. listing and regulatory fees — approximately

™~

estimated cost of the exploration program on the Howell Property. as recommended in [  $377,000
the report of P.H. Cowdery. BSc.. MBA. P.Eng.. dated July 27. 2005 (including
property maintenance costs of $12.500 ) — approximately

3 estimated cost of the exploration program on the Crowsnest property. as | $141,750
recommended in the report of P.H. Cowdery. BSc.. MBA, P.Eng.. dated July 27, 2005
{including propertv maintenance costs of $17.500) — approximately

4, estimated administration costs for the 12 month period subsequent to the completion |  $235.000 M
of the Offering
5. working capital to fund ongoing operations $114.478
Total: 11,228

o A portion of these costs will be paid 1o Musketeer Enterprises Lid. (a non-reporiing company owned by Company President
and C.EO.. Glen Watson). See “Proposed Compensation of Executive Officers™ under ltem 13 (“Executive
Compensation™) herein.

All proceeds from the sale of Flow-through Shares will be used by the Company to incur CEE. See “Canadian Income
Tax Considerations™.
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5. SELECTED CONSOLIDATED FINANCIAL INFORMATION AND MANAGEMENT’S DISCUSSION AND
ANALYSIS

5.1 Annual Information

The following table sets forth selected information for and as of the end of the periods indicated. This financiat
information is derived from the financial statements of the Company which are included in this Prospectus.

December 31, 2004 March 31, 2005
{audited) (unaudited)

Revenues or Recoveries Nil 34.681
Net Income (Loss) (42.599) (64.385)
Total Assets 302,458 212.854
Cash Dividends declared per Share 0.00 0.00

Net Earnings (Loss) per Share — basic and fullv-diluted (0.01) (0.01)

Total Long-term financial liabilities Nil 29,301

5.2 Quarterly Information

As of the date of this prospectus, the Company is not a reporting issuer. Accordingly. as the Company has not been
a reporting issucr for the eight most recently completed quarters ending at the end of its most recently completed
financial year. the Company did not prepare quarterly financial statements for any period up 1o December 31, 2004.
Quarterly information for the period to March 31. 2005 is included in the table and the Financial Statements which are
included in this prospectus.

83 Dividends

There are no restrictions in the Company’s articles or elsewhere which could prevent the Company from paying
dividends.

It is not contemplated that any dividends will be paid on any shares of the Company in the immediate future, as it is
anticipated that all available funds will be invested to finance the growth of the Company’s business. The directors
of the Company will determine if and when dividends will be declared and paid in the future from funds propetly
applicable to the pavment of dividends based on the Company s financial position at the relevant time. All of the
common shares of the Company are entitled 10 an equal share in any dividends declared and paid.

5.4 Management’s Discussion and Analysis

General
The Company is principally engaged in the acquisition, exploration and. if results warrant, development of mineral
properties. The Company’s only mineral properties are its Howell Property and its Crowsnest Property, each of

which is located in the Fort Steele Mining District in south-eastem British Columbia. Canada.

Exploration expenditures related to specific properties are deferred while certain administration and overhead charges
are expensed as they are incurred in the statement of income and retained earnings,
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Results of Operations

Period from Incorporation, August, 2004 through December 31, 2004

During the period from the date of incorporation to December 31, 2004, the Company acquired by option two
prospective gold prospects located in British Columbia. Management evaluated the prospects and determined that
an initial exploration program of an airbome survey would be beneficial in better defining the zones of interest worthy
of exploration drilling. As the airborne geophysical survey undertaken by the Company was successful in:

(i) confirming and more closely defining the previously noted exploration targets;

(ii) indicating that the previous interpretation of the Eastern Outlier may have to be revised and that areas
where the Alberta formation occurs, previously considered to be unproductive, may be worthwhile
exploring; and

(iii) indicating a distinct area, which could be interpreted as being skarnified limestones, located in the
Southeastern area on the Eastern Outlier, which could well be the source of the base metal mineralization
previously found in the reverse circulation holes that encountered skams, management decided to seek
public financing to drill the targets identified on the Howell Property.

Most of the period activities related to the raising of sufficient capital to acquire the mineral assets of the Company
and conduct the exploration program. In addition, the Company incurred management fees of $20,000, accounting
and audit costs of $12,172 and other professional fees of $3,892. Office rent and miscellaneous costs were $6,391.
These expenses contributed to a loss for the period of $42,599, which forms the deficit at the end of the period.

From December 31, 2004 through March 31, 2005

During the guarter ended March 31. 2005. management successfully negotiated with Wolverton Securities Ltd. a
financing agreement to secure a listing on the TSX Venture Exchange in 2005.

During the period the Company incurred management fees of $15,000, accounting fees of $6.000, office rent of $3,331
and listing and stock transfer and sponsorship fees of $27.695. Additional non-cash items for the period ended
March 31, 2005 include stock option expense of $44,300 and future income tax recovery of $34,681. Additional
reference is made to the Company's audited financial statements of December 31, 2004 and the unaudited financial
statements for the period ended March 31, 20035, which are included in this Prospectus.

Liguidity and Capital Resources

As an exploration company. the Company has no regular income and therefore relies upon the sale of equity capital
to finance its operations. Since incorporation the Company has been capitalized by $179,625 cash from the sale of
Flow-through Shares, $94.875 cash from the sale of Common Shares, $21,000 from the provision of services. $5,000
from the settlement of debt and $4.000 from the option of mineral properties. The Company incurred operating
expenses of $106.984 from the date of incorporation to March 31, 2005.

There are also incentive stock options outstanding in respect of 775,000 Common Shares, which, if exercised, would
result in proceeds to the Company of $193.750. There are no assurances that these options will be exercised in whole
or in part.

As of March 31, 2005. the Company had paid-up share capital of $304,500. and a deficit of $106,984.

Reference is also made to the audited financial statements for the period ended December 31, 2004 and unaudited
financial statements for the period ended March 31. 2005. which are included in this Prospectus.
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6. SHARE CAPITAL

6.1 Authorized Capital

The authorized capital of the Company consists of an unlimited number of Common Shares without par value, of
which 5,295,000 Common Shares arc issued and outstanding as of the date of this prospectus.

All of the issued and outstanding Common Shares have been fully paid for and none are subject to any future cali or
assessment. All of the Common Shares rank equally as to voting rights, participation in and distribution of assets of
the Company on a liquidation or dissolution or winding up of the Company and entitlement to dividends. The
holders of the Common Shares are entitled to receive notice of all meetings of sharcholders and to attend and vote
their shares at such meetings. Each Commao n Share carries with it the right to one vote.

6.2 Shares Subject to Restrictions on Transferability

Sced capital shares (all shares issued prior to the Initial Public Offering which are not subject to escrow agreement)
are subject to the Exchange’s Seed Share Resale Restrictions as outlined in the policies of the Exchange (Policy 5.4
Paragraph 10). The certificates for these shares are legended to prohibit sales of these securities prior to the expiry of
the relevant hold period. There are 1,675,000 seed capital shares. Of this total. 1,635.000 shares are subject to release
on the basis of 327,000 shares on the closing of the Offering. A further 327,000 shares will be released each month
until the expiry of four months fromthe closing of the Offering, A further 40,000 shares are subject to release on the
basis of 8,000 shares on the closing of the Offering and a further 8,000 shares will be released every three months
until the expiry of one year from the closing of the Offering,

7. DESCRIPTION OF THE SECURITIES DISTRIBUTED

7.1 The Flow-through Shares

The Maximum Offering is for 1,600.000 Flow-through Shares and the Minimum Offering is for 1,280,000 Flow-through
Shares.

The Flow-through Shares are (bmmon Shares of the Company in respect of which the Company has agreed 10
renounce in favour of subseribers Canadian Exploration Expenses. as defined in the fncome Tax Aet (Canada), in an
amount equal 1o the gross proceeds of the sale of Flow-through Shares. The form of Flow-through Share Agreement
is annexed to this Prospectus as Schedule "A™.

The agreement which investors must execute to subscribe for Flow-through Shares provides that the Company will
incur. and renounce in favour of the subscriber effective on or before December 31, 2005, Canadian Exploration
Expenses which qualify as Flow-through Mining Expenditures as defined in the Income Tax Act (Canada). in an
amount equal to the purchase price of the Flow-through Shares.

Additional information is contained under item 7.4, “Canadian Income Tax Considerations™. In all other respects. the
attributes of Flow-through Shares are the same as for Common Shares, as described above.
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7.2 The Units

The Maximum Offering is for 3,200,000 Units and the Minimum Offering is for 2,560,000 Units. Each Unit consists of
one Common Share and one (1) Warrant and is being offered at a price of $0.25 per Unit. Reference is made to Item 6
(“Share Capital™) herein for a description of all material attributes and characteristics of the Common Shares, and to
sub-Item 7.3 (*The Warrants™) herein for a description of all material attributes and characteristics of the Warrants.

13 The Warrants

Each Warrant will entitle the holder to purchase one additional, previously unissued Common Share at a price of
$0.40 for a period of one year from the Closing.

The holding of a Warrant will not constitute the holder thereof a shareholder of the Company, nor will it entitle the
holder to any rights or interests as a shareholder or to receive notice of any meetings of shareholders except upon
the exercise of a Warrant in accordance with its terms, which will contain provisions to the effect that, in the event of
any change in the number of Common Shares or any reclassification of the Common Shares into other shares, or if the
Company shall pay a stock dividend upon its outstanding Common Shares, or in the case of a consolidation,

amalgamation or merger of the Company with or into another company, er any other capital reorganization of the
Company not covered by the foregoing or any sale of the properties and assets of the Company as (or substantially
as) an entirety to any other company, adjustments will be made in the number of Common Shares to which the holder
would be entitled to receive on any exercise of the Warrants and the exercise price thereof,

The following capitalization table discloses the Company's currently issued and outstanding Common Share capital,
as well as its Common Share capital in the event either the Maximum Offering or the Minimum Subscription is
attained:
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Number of Issued Price per Common Total
Common Shares Share Consideration
(a) Prior issuances of securities 1,000,000 " £0.01 $ 10,000
2,620,000 " $0.05 $131,000
1,595,000 $0.10 $159,500
80.000 $0.10 $ 8000
{b) Issued as of the date of this 5.295,000 various $308,500
Prospectus
(<) Offering:
6} Maximum Offering 4,800,000 4 $025 1,004,000 #¥7
(i) Minimum Offering 3,840,000 4! $0.25 783.200 *X7
(d) To be issued if;
1] the Maximum Offering is
attained 10.095.000 various 1,312,500 “X
(ii} only the Minimum
Offering is attained 9.135.000 various 1.091,700 X7

a These shares are subject to the Escrow Agreement disclosed under "Escrowed Securities™ in ltem 10 herein.

& These shares are subject to the restrictions on transferability disclosed under “Shares Subject to Restrictions on
Transferability™ in ltem 6 (“Share Capital™) herein.

o These shares were issued as consideration for the acquisition of the Howell Property and the Crowsnest Propenty.

W Does nat include any Common Shates issuable upon exercise by the Agent of the Over- Allotment Option.

& Net of commussion of $6,000 in respect of the Maximum Offering of 4,800,000 Flowthrough Shares and Units and
payment of the legal, audit and other expenses associated with the Offering, estimated to be §00.000. of which
approximately $46,000 has been paid or accrued.

& Net of commission of $76,800 in respect of the Minimum Offering of 3,840,000 Flow-through Shares and Units and
pavment of the legal, audit and other expenses associated with the Offering, estimated w0 be 800,000, of which
approximately $46,000 has been paid or accrued.

i Does not include any Common Shares issuable upon exercise of Warrants or Agent’s Series “A” or Series “B™ options.

7.4 Canadian Income Tax Considerations

In the opinion of Thorsteinssons. tax counsel 1o the Company. the foliowing is a summary of the principal Canadian
federal income tax consequences applicable to a purchaser who acquires Units or Flow-through Shares in the

Offering.

This summary is based upon the current provisions of the Jncome Tax Act (Canada) (the "Tax Act™), the regulations
thereunder, any preposed amendments to the Tax Act or regulations previously announced by the Federal Minister
of Finance to the date of this prospectus. and counsel’s understanding of the current administrative and assessing
policies of the Canada Revenue Agency ("CRA™). This summary does not otherwise take into account or anticipate
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any changes to the law or administrative practice, whether by way of judicial, governmental or legislative decision or
action, nor does it take into account provincial, territorial or foreign tax legislation or considerations.

This summary is applicable only to investors who are resident in Canada, who deal at arm’s length with the Company
and are not affiliated with the Company and who will hold their Flow-through Shares and Units as capital property.
Provided that an investor does not hold such securities in the course of carrying on a business and has not acquired
such securities as an adventure in the nature of a trade, such securities will generally be considered to be capital
property to the investor. Depending on the investor’s particular circumstances, the Unit Shares and Warrant Shares
may also be deemed to be capital property where the election in subsection 39(4) of the Tax Act has been made by a
Canadian resident eligible to make such election. The Flow-through Shares are not eligible for the election permitted
under subsection 39(4) of the Tax Act.

This summary is not applicable to an investor that is a partnership, a financial institution as defined in subsection
142.2(1) of the Tax Act or a “principal business corporation™ within the meaning of subsection 66(15) of the Tax Act
or whose business includes trading or dealing in rights, licenses or privileges to explore for, drill for or take minerals,
petroleum, natural gas or other related hydrocarbons.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular investor. Accordingly, each investor should consult the investor’s own tax advisors
regarding the income tax consequences of acquiring Units and Flow-through Shares with respect to the investor’s
own particular circumstances.

This summary is based upon the following representations and covenants provided by the Company in the Agency
Agreement:

- The Company is and will continue to be at all relevant times a “principal-business corporation™
within the meaning of subsection 66(15) of the Tax Act;

- The Flow-through Shares will not be “prescribed shares™ as such term is defined for the purposes
of the definition of “Flow-through Shares” in the Tax Act;

- The Company will make all necessary filings in respect of the issue of Flow-through Shares and the
renunciation of Canadian exploration expenses (as defined below) in the manner and within the time
required by the Tax Act and the regulations thereunder; and

- The Company will incur Canadian exploration expenses (as defined below) in an amount equal to
the subscription proceeds from the Flow-through Shares and will renounce such Canadian
exploration expenses to investors with an effective renunciation date of Decemb er 31, 2005 (or, in.
the case of additional Flow-through Shares sold subsequent to December 31, 2005, with an
effective renunciation date on or before December 31, 2006},

Canadian Exploration Expense and Flow-through Shares

The Company may. in cenain circumstances, renounce certain types of Canadian exploration expenses or “CEE™ to
investors in respect of their Flow-through Shares provided that such shares are “Flow-through Shares™ for purposes
of the Tax Act. For present purposes. “renounceable™ CEE includes certain expenses incurred for the purpose of
determining the existence. location, extent or quality of a mineral resource in Canada but does not include expenses
which are “Canadian Exploration and Development Overhead Expenses™ for purposes of the Tax Act or specified
expenses in respect of certain tvpes of seismic data. A ~flow-through share™ is a share of a “principal business
corporation” (other than a prescribed share) that is issued to a person under a written agreement under which the
corporation agrees 10. among other things. incur and renounce CEE.

The Company may renounce to an investor CEE that it incurs in the period that begins on the day a Flow-through
Agreement is made and ends 24 months afier the end of the month in which the agreement is made effective on a date
on or after which such CEE is incurred. Such CEE as are properly renounced by the Company to an investor will be
deemed to have been incurred by the investor on the effective date of the renunciation.

Notwithstanding the foregoing, the Tax Act permits the Company to make a renunciation by March 31 of a calendar
year in respect of certain CEE which the Company plans to incur or has incurred in the calendar year and such
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renunciation will be effective as of December 31 of the previous calendar year. In the event that the Company fails to
incur, by December 31, 2006, CEE equal 1o the amount of CEE renounced to investors in January, February or March
of 2006, effective December 31, 2005, the investors may be subject to adverse assessments from CRA which reduce
the amount of CEE renounced to them.

CEE decmed to be incurred by the investor as a result of a renunciation by the Company will be added to the
investor’s cumulative Canadian exploration expenses (*CCEE™) account. In computing income for 1ax purposes from
all sources for a taxation year, an investor may deduct up to 100 per cent of the investor’s CCEE account at the end of
that taxation year. An investor may generaily carry forward indefinitely any portion of the investor’s un-deducted
CCEE account and may deduct the amount of such CCEE account against the investor’s income for subsequent
taxation years.

An investor who is an individual {other than a trust) and who holds Flow-through Shares will be entitled to a non-
refundable investment tax credit equal to 15 per cent of a “flow-through mining expenditure” renounced to the
investor. A “flow-through mining expenditure” is defined to include certain CEE incurred by the end of 2005 in
mining exploration. The investment tax credit may be deducted in accordance with the detailed rules in the Tax Act
against tax payable under the Tax Act in the taxation year in which the flow-through mining expenditure is incurred or
carried back three years and forward ten years.

The CCEE account of an investor is reduced by the amount deducted by the investor in prior years in respect of the
investor's CCEE account. An amount equal to any investment tax credit claimed in a taxation year in respect of a
flow-through mining expenditure will be deducted from the investor's CCEE account at the beginning of the taxation
year following the one in which the tax credit is claimed and subsequent to the CEE being incurred.

If at the end of a taxation year of an investor, the reductions in calculating the investor’s CCEE account exceed the
additions thereto, the excess must be included in computing the investor’s income for that vear 1nd the investor’s
CCEE account will then have a nil balance. The sale or other disposition of Flow-through Shares, of itself, will not
result in the reduction of any investor’s CCEE account.

Adjusted Cost Base

For the purpases of computing the investor’s capital gain and capital loss on the disposition of Flow-through Shares,
the initial cost to the investor of the Flow-through Shares is deemed under the Tax Act to be nil. The cost of an
investor’s Flow-through Shares, Unit Shares and Warrant Shares must be averaged with the cost of any other
common shares of the Company held by the investor. including Flow-through Shares to determine the adjusted cost
base of the investor’s Flow-through Shares, Unit Shares and Warrant Shares, for purposes of determining the
investor’s capital gain or capital loss on the disposition of Flow-through Shares, Unit Shares or Warrant Shares.
Additional information on the tax treatment of capital gains and losses is contained below under “Capital Gains and
Losses™.

Capital Gains and Losses

An investor’s capital gain (or capital loss) from the disposition of any capital property is calculated as the amount by
which the investor’s proceeds of disposition exceed {or are less than) the aggregate of the investor’s adjusted cost
base of the property disposed of and any reasonable outlays or expenses incurred to make the disposition. The
investor’s taxable capital gain {or allowable capital loss) is one-half of this amount. The investor must include any
such taxable capital gains realized in that same taxation year. Subject to the detailed rules contained in the Tax Act,
any unused allowable capital loss may generally be applied to reduce net taxable capital gains realized by the investor
in the three preceding and in all subsequent taxation years.

Recognition of capital losses otherwise realized may be denied where arising in various circumstances set out in the
Tax Act. including transactions involving “affiliated persons™. In certain cases. the amount of any capital loss
realized on the disposition or deemed disposition of a share may be reduced by the amount of dividends received or
deemed to have been received on a share by an investor that is a corporation to the extent and under the
circumstances prescribed by the Tax Act. Similar rules may apply where a corporation is a member of a partnership or
a beneficiary of a trust that owns the shares,
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8. OPTIONS TO PURCHASE SECURITIES

8.1 Incentive Stock Options

See "Long-Term Incentive Plan Awards” under Item 13 ("Executive Compensation™) herein for particulars of the
incentive stock option plan pursuant to which all of the incentive stock options disclosed below have been granted.

As of the date of this prospectus, the Company had granted incentive stock options to the following directors, senior
officers and employees, entitling them to purchase up to the number of Common Shares of the Company set opposite
their names below at a price of $0.25 per share expiring five years from the Listing Date:

Optionee Position Held Number of Common

Shares Under Option
Glen R. Watson President. Director, CEG 300,000
Malcolm J.A. Swallow Director 200,000
Dustin Henderson CFO. Director 100.000
James William Morton Director 50,000
Heidi Clavey Corporate Secretary 25,000
Greg Amor Controller 100,000
Total: 775,000

All of these stock options are non-transferable and terminate on the earlier of the expiry date and 90 days subsequent
1o the date on which the director, senior officer or employee, as the case may be, ceases to be a director, senior officer
or employee of the Company; provided that if an Optionee should die while a director, senior officer or employee of
the Company. his estate will be entitied to exercise the whoie or any part of the option held by such deceased
Optionee for up to one year following the date of death; provided further that in the event an Optionee should be
terminated as a director, senior officer or employee for cause, his option will expire concurrently with his termination.
In addition, if any of the Optionees is an insider of the Company at the time of any proposed reduction in the exercise
price of the option held by that Optionee, the approval of disinterested shareholders must be obtained for any such
reduction of the exercise price of that optien prior to the exercise of any such options at the reduced exercise price.

A total of 775,000 Common Shares have been reserved for issuance pursuant to the exercise of the options described
above. There are no assurances that these options will be exercised in whole or in part.

‘8.2 Share Purchase Warrants

Each Unit sold pursuant to the Offering hereunder will consist of one Common Share and one (1) non-transferable
Warrant. with each Warrant entitling the holder to purchase one Common Share at a price of $0.40 for a period of one
vear fromthe date of Closing.

83 Agent's Options

Pursuant 1o the Agency Agreement disclosed in Item 15 ("Plan of Distribution") herein. the Agent will receive an
option (the "Agent's Series "A™ Option”). to purchase that number of Units as is equal to 10% of the aggregate
number of Units sold pursuant to the Offering (the "Agent’s Units™). The Agent’s Series “A™ Option is exercisable
for a period of one vear from Closing at a price of $0.25 per Agent's Unit. Each Agent’s Unit will consist of one
Common Share (the "Agent’s Share™) and onc Warrant (the ~Agent’s Warrant™). One Agent’s Warrant will entitle
the Agent to purchase one additional Common Share of the Company (the "Agent’s Warrant Share™) at a price of
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$0.40 per Agent’s Warrant Share. The right to purchase Agent's Warrant Shares under the Agent’s Warrant may be
exercised at any time up to the close of business one year fromthe date of issue of the Agent’s Series “A” Option
under which the Agent’s Warrant was issued.

The Agent will also receive an Option (the “Agent’s Series “B™ Option™) to purchase that number of non Flow-
through Common Shares (the “Agent’s Series “B” Option Shares™) as is equal to 10% of the Flow-through Shares
sold pursuant to the Offering. Each Agent’s Series “B” Option will entitle the Agent to purchase one Agent’s Series
“B" Option Share at a price of $0.25 per Agent's Series “B” Option Share at any time up to the close of business one
year from the date of issuance of the Agent’s Series “B™ Option.

84 Over-Allotment Option

Pursuant to the Agency Agreement, the Company has also agreed to grant the Agent the Over-Allotment Option,
entitling it to solicit and accept subscriptions for up to an additional 720,000 Units from treasury {being 15% of the
maximum Offering) at a price of $0.25 per Unit. The number of Units subject to the Over-Allotment Option will be
determined at the Closing. The Over-Allotment Option may be exercised until the date of Closing.

85 Fully Diluted Share Capital

In respect of all of the options and the Warrants described above, the applicable option agreement or warrant
certificate contains or will contain provisions providing for an adjustment of the number of Common Shares available
for purchase in the event of any alteration in the capital stock of the Company such that the option or warrant shall,
following such alteration, entitle its holder to acquire the same number of Common Shares at an equivalent exercise
price as it did prior to the alteration.

The following table discloses the Company's fully diluted share capital, after giving effect to the Offering hereunder:
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Maximum Offering:
Common Shares Issued or Allotted Number of Shares Percentage of Total
Issued as of the date of this Prospectus 5,295,000 32.1%
Offered under this Prospectus: 4,800,000 29.2%
Securities reserved for future issue upon completion of
the Offering:
Incentive stock options 775,000 4.™%
Warrant Shares issued as part of the 3.200,000 19.4%
Offering
Agent's Shares which will be issued 320,000 2.0%
as part of the Units under the
Agent’s Series A Option
Agent’s Warrant Shares which will be 320,000 20%
issued as part of the Units under the
Agent’s Series A Option
Agent’s Series B Option Shares 160.000 1.0%
which will be issued on exercise of
the Agent’s Series B Options
Commeon Shares which will be issued 720,000 44%
as part of the Units under the Over-
allotment Option
Warrant Shares which will be issued 720,000 4.4%
as part of the Units under the Over
allotment Option
Agent’s Shares which will be issued 72,000 4%
as part of the Units under the Over
allotment Option
Agent’s Warrant Shares which wili be 72,000 4%
issued under the Over allotment
Option
Total: 16,454,000 100.0%




104

Minimum Offering:
Common Shares Issued or Allotted Number of Shares Percentage of Total
Issued as of the date of this Prospectus 5.295.000 40.3%
Offered under this Prospectus: 3.840,000 29.3%
Securities reserved for future issue upon completion of
the Offering:

- Incentive stock options 775,000 59%
Warrant Shares issued as part of the 2.560,000 19.5%
- Offering
- Agent’s Shares which will be issued 256,000 20%
+ as part of the Units under the
- Agent’s Series A Option
- Apgent’s Warrant Shares which will be 256,000 2.0%
issued as part of the Units under the
Agent’s Series A Option
- Agent’s Series B Option Shares 128,000 1.0%
which will be issued on exercise of
the Agent’s Series B Options
Total: 13,110,000 100.0%
9. PRIOR SALES

Since the Company's incorporation on August 17, 2004 1o the date of this Prospectus, the Company has issued the
following Common Shares.
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Date Nomber of Issue Price Aggregate Nature of Consideration
Shares Per Share Issue Price Received
November 30, 2004 40,000 $0.10 4,000 | Option of mineral property
November 30, 2004 2.320.000 $0.05 116.000 [ Cash
November 30, 2004 1,485,000 $0.10 148,500 | Cash
November 30. 2004 60,000 $0.10 6.000 | Services "
November 30, 2004 300,000 £0.05 15,000 | Services @
November 30, 2004 1,000,000 . $0.01 10,000 | Cash
November 30, 2004 50,000 $0.10 5.000 | Debt*
August 4, 2005 40,000 $0.10 4,000 | Option of mineral property

w 60,000 Shares issucd at a decmed price of $0.10 per Share pursuant to an Accounting Services Contract dated September 1,
2004. See “Material Contracts™ Item 22 herein.

@ 300,000 Shares issued at a deemed price of $0.05 per share to a related party pursuant 10 a Management Services Contract.
Sec ("Material Contracts”) Item 22 herein.

@ 50,000 Shares issued at a deemed price of $0.10 per Share for a debt incurred on behalf of the Company relating to an

advance for engineering fees.
10. ESCROWED SECURITIES

In accordance with National Policy 46-201 - Escrow for Initial Public Offerings. all common shares of an issuer owned
or controlled by its principals will be escrowed at the time of the issuer’s initial public offering (“IPO™), unless the
shares held by the principal or issuable to the principal upon conversion of convertible securities held by the
principal collectively represent less than 1% of the total issued and outstanding shares of the issuer after giving
effect to the 1PO.

At the time of its IPO. an issuer will be classified for the purposes of escrow as either an “exempt issuer”, an
“established issuer™ or an “emerging issuer™.

Uniform terms of automatic timed-release escrow would apply to principals of exchange-listed issuers, diffeting only
according to the class.fication of the issuer. As the Company will be classified as an “emerging issuer” by virtue of
being listed on Tier 2 of the TSX Venture Exchange. the following automatic timed releases will apply to the securities
held by its principals:

- 10% of each principal's holdings will be released on the date on which the Company’s common
shares are first listed for trading on the TSX Venture Exchange (the “Listing Date™);

- 15% six months following the Listing Date:

- 15% twelve months following the Listing Date;

- 1 5% eighteen months following the Listing Date;

- 15% twenty-four months following the Listing Date;

- 15% thirty months following the Listing Date;

- 15% thirty-six months following the Listing Date;

provided that an emerging issuer which achieves “established issuer” status during the term of its escrow will
“graduate”. resulting in a catch-up release and accelerated release of any securities remaining in escrow under the
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faster schedule applicable to established issuers as if the issuer had originaily been classified as an established
issuer.
The automatic timed-release provisions pertaining to established issuers provide that 25% of each principal’s
holdings will be released on the Listing Date, with an additional 25% of each principal’s holdings released in equal
tranches at six month intervals over eighteen months.

The following Common Shares of the Company are held by, and are subject to the terms of an escrow agreement (the
“Escrow Agreement”) dated March 31, 2005 among these principals, the Company and Pacific Corporate Trust
Company, of 10" Floor-625 Howe Street, Vancouver, British Columbia V6C 3B8:

Name of Principal Number of Common Percentage of Issued Percentage of Issued
Shares held and price Shares on Completion | Shares on Completion
paid per share of the Maximum of the Minimum

Offering Offering
Glen R. Watson ' 500,000 (@ $0.01 3.0% 3.8%
1.020.000 @ $0.05 6.2% 7.8%
Malcolm J.A. Swallow ¥ 250,000 @ $0.01 1.5% 1.9%
450,000 @ $0.05 2.7% 34%
Dustin Henderson 250,000 @ $0.01 1.5% 1.9%
950.000 (@ $0.05 5.8% 72%
James William Morton 100.000 @ $0.05 6% %
Heidi Clavey 100,000 @ $0.05 6% 8%

Total: 3,620,000 21.9% @ 27.6%

{1} Of the shares thus shown. a total of 1.040.000 shares are held by Muskeizer Enterpnses Lid . a nen-reporing Bntish Columbia company. the pnncipal of which 1s Comparn
Chief Executne Officer. President and diretior. Glen Watson

(2) Of the shares thus shown. a total of 450.000 shares are held bv Swallow Services Lid. a non-reporung Bnnsh Columbia compam . the shares of which are owned by
Company direcior Malcolm J. A. Swallow

(3} These percentages are based on a fulls diluted share capital as diselosed 1o [tem 8.5 herein

Pursuant to the terms of the Escrow Agreement, the securities of the Company held in escrow may be transferred
within escrow to an individual who is a director or senior officer of the Company or of a material operating subsidiary
of the Company. subject to the approval of the Company’s Board of Directors. or to a person or company that before
the proposed transfer holds more than 20% of the voting rights atiached to the Company s outstanding securities, or
to a person or company that after the proposed transfer will hold more than 10% of the voting rights attached 1o the
Company s outstanding securities and that has the right to elect or appoint one or more directors or senior officers of
the Company or of any of its material operating subsidiaries.

Pursuant to the terms of the Escrow Agreement. upon the bankruptcy of a holder of escrowed securities, the
securities held in escrow may be transferred within escrow to the trusiee in bankruptcy or other person legally
entitled to such securities,

Pursuant to the terms of the Escrow Agreement, upon the death of a holder of escrowed securities, all securities of
the deceased holder will be released from escrow to the deceased holder’s legal representative,

Pursuant to the terms of the Escrow Agreement, 10% of each principal’s shares (a total of 362,000 common shares)
will be released from escrow on the Listing Date. The remaining 3.258.000 common shares of the Company which will
be held in escrow immediately following the Listing Date will represent 32.4% of the common shares of the Company
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issued and outstanding immediately following the completion of the Maximum Offering of 1,600,000 Flow-through
Shares and 3,200,000 Units hercunder, and 35.8% of the common shares of the Company issued and outstanding
immediately following the completion of the Minimum Offering of 1,280,000 Flow-through Shares and 2,560,000 Units
hereunder.

The complete text of the Escrow Agreement is available for inspection at the Company's registered office, Suite 1710-
1177 West Hastings Street, Vancouver, British Columbia.

11. PRINCIPAL SHAREHOLDERS

The following are the principal sharcholders of the Company. They own. both of record and beneficially, the
following Common Shares of the Company as of the date of this Prospectus. and will own, both of record and
beneficially, the following Common Shares of the Company after the completion of the Offering hereunder, assuming
that no securities are purchased by them under the Offering:

flering:
Percentage of
Percentage of Number of Class to be
Number of Class owned Securities to be owned on
Securities owned prior to the owned on completion | completion of
Name prior to the Offering of the Offering the Offering
Offering -
Musketeer Enterprises Lid. ' 1,040.000 19.8% 1,040,000 63%
Dustin Henderson {200,000 228% 1.200.000 7.3%
Glen R. Watson 4B0.000 9.1% 480,000 29%
Malcolm J.A. Swallow 250,000 4.8% 250,000 1.5%
Swallow Services Ltd. ¥ 450.000 8.6% 450,000 2.7%

g. Brush Columbia compam: the pnncipal of which 1s Company Presigent. Chief Executis e Officer and director Glen Watson.

{11 Musheteer E Lid rs a non-rep

12} Swailow Seruices Lid 15 & non-reporting. Bruish Columbia company the prncipal of which is Company director Malcolm J.A Swallow

Minimum Offering:
Percentage of
Percentage of Number of Class to be
Number of Class owned ‘Securities to be owned on
Securities owned prior to the owned on completion | completion of
Name prior to the Offering of the Offering the Offering
Offering
Musketeer Enterprises Ltd. " 1.040.000 19.8% 1.040.000 7.9%
Dustin Henderson 1.200.000 22.8% 1.200.000 9.2%
Glen R. Watson 480.000 9.1% 480.000 3.7%
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Malcolm J.A. Swallow 250,000 4.8% 250,000 1.9%

Swallow Services Ltd. @ 450,000 8.6% 450,000 3.4%

- (1) Mhuskeiper Enterprises Ltd. i3 & non-reporing. Britith Columbia company the principal of which is Company President. Chuef Executive Offices and director Glen Wason
3) Swallow Services Ltd is # non-reporung. Bntish Cohanbi npamy the pal of whech is Comparn director Malcolm J A Swallow

12. DIRECTORS AND OFFICERS

12.1 Name, Address, Occupation and Security Holding

The following is a list of the directors. officers, promoters and other members of the management of the Company,
their ages, municipalities of residence and current positions and offices with the Company, and their principal
occupations during the five years preceding the date of this Prospectus.
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Name, Age, Municipality Principal Occapation for the Past Securities Date of
of Residence and Five Years Held" becoming a
Office Held Director
GLEN R WATSON Self-employed consuitant providing 1,520,000 August 17,
Age: 47 . corporate communications services to 2004
E:;?&;Tg:g?éﬁ:;tvgmm publicly traded corporations through his
Officer and Director wholly f)wncd Co.mpany Muskateer

Enterprises Ltd. since 1994,
DUSTIN HENDERSON Registered Representative for Mutual 1,200,000 October 15,
Age: 32 Fund Salesperson employed at Peak 2004
Vermnon, British Columbia, Canada Investment Services Inc. since April,
Chief Financial Officer, Director 2002; previously employed as Mutual

Fund Salesperson with ReimerFinancial

Services 1996 — 2002,
MALCOLM JA. SWALLOW @ Professional Mining Engineer, President, 700,000 December 1,
Age: 54 Sydney Resource Corporation, a mining 2004
Langley. British Columbia, Canada exploration company listed on the
Director Exchange since February 2004;

previously President and CEQ of

Canadian Zinc June 2000 — July 2003.
JAMES WILLIAM MORTON“ Professional Geologist. Vice-President 100,000 December 1,
Age: 56 Mincord Exploration Consultants Lid. 2004
North Vancouver, British Columbia, since 1987.
Canada
Director
HEIDI CLAVEY Administrative Assistant for Gold Team 100.000 October 15,
Age: 39 Management June 2004 to present; 2004
Delta. British Columbia, Canada previously Tenant Services Coordinator
Corporate Secretary Canacemal Investments October 2002 -

January 2004; prior 1o this time Ms.

Clavey was travelling and antending

Courses.
(n See "Options and Other Rights to Purchase Shares™ wder ltem 8 (“Share Capital™) herein for particulars of options held by each of the

directors, officers, promoters and other members of the management of the Company.

2) Member of the Audit Committee.

The directors and executive officers of the Company will own, as a group. directly and indirectly, or will have control
or direction over. 3.620,000 common shares of the Company at the completion of the Offering, which will represent
21.97% of the Company s total issued and outstanding common share capital as of the compietion of the Offering in
the event the Maximum Offering is attained. and 27.6% of the Company's total issued and outstanding commeon share
capital as of the completion of the Offering in the event only the Minimum Offering is attained (assuming that no
securities of the Company are purchased by the directors and executive officers under the Offering. and before the
exercise of any options or other rights to purchase securities of the Company).
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12.2 Corporate Cease Trade Orders or Bankruptcies

Within the past ten years none of the directors, officers, promoters or other members of the management of the
Company has been a director, officer or promoter of any other issuer that:

(a) was the subject of a cease trade or similar order or an order that denied the issuer access to any
statutory exemptions for a period of more than thirty consecutive days; or

(b) was declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or been subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed
to hold its assets.

12.3 Penalties or Sanctions

No director or officer of the Company, nor any shareholder holding sufficient securities of the Company to affect
materially the control of the Company, has:

(a) been subject to any penalties or sanctions imposed by a court relating to Canadian securities
legislation or by a Canadian securities regulatory authority or has entered into a settlement
agreement with a Canadian securities regulatory authority; or

(b) been subject to any other penalties or sanctions imposed by a court or regulatory body that would
likely be considered important to a reasonable investor making an investment decision.

12.4 Persenal Bankruptcies

No director or officer of the Company, nor any shareholder holding sufficient securities of the Company to affect
materially the control of the Company, nor any personal holding company of any such person has. within the ten
years before the date of this Prospectus. become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency. or been subject to or instituted any proceedings. arrangements or compromise with
creditors. or had areceiver, receiver manager or trustee appointed to hold the assets of that person.

12.5 Conflicts of Interest

Some of the directors. officers. promoters and other members of the management of the Company are also directors,
officers and/or promoters of other reporting and non-reporting issuers that are engaged in natural resource
exploration and development. Accordingly. conflicts of interest may arise which could influence these persons in
evaluating possible acquisitions or in generally acting on behalf of the Company. notwithstanding that they are
bound by the provisions of the Business Corporations Aet (British Columbia) 1o act at all times in good faith in the
interest of the Company and 1o disclose such conflicts to the Company if and when they arise. To the best of its
knowtedge, the Company is not aware of the existence of any conflicts of interest between the Company and any of
its directors and officers as of the date of this Prospectus. Persons considering the purchase of securities pursuant
to the Offering under this Prospectus must appreciate that they will be required to rely on the judgment and good
faith of these persons in resolving any such conflicts of interest that may arise.

12.6 Management of Junior Issuers

The experience and relevant educational background of the Company's directors and officers is as follows:
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Mr. Glen R. Watson, age 47, President of the Company, has been a corporate communications and marketing
consultant since the early 1990°s. He is experienced at marketing small, public companies and communicating their
message to the investment community. 1n addition to his contracted marketing work, Mr. Watson has been a director
of Lateegra Resources Ltd. Mr. Watson will devote sixty per cent of his time to the company and has a non-exclusive
management contract with the Company.

Mr. Malcolm J.A. Swallow, age 54, Director of the Company, is a professional mining engineer with extensive
experience with both underground and open pit mining. He is a graduate of the Royal School of Mines (London) and
he is a registered Professional Engineer in British Columbia and a member of the Association of Professional
Engineers and Geoscientists of British Columbia. Mr. Swallow has over thirty years experience of mining operations
and project management and will assist the Board in the economic evaluation of prospects, the development of future
exploration and development plans of the Company’s properties and of financing projects as appropriate. Mr,
Swallow has been a director or officer of the following public companies: Sydney Resource Corporation, Canadian
Zinc Corporation. Imperial Metals Corporation, Cross Lake Minerals Ltd. and Anglesey Mining PLC. Mr. Swallow
will devote approximately twenty per cent of his time to the Company on a non-exclusive basis. There is no contract
regarding his services in place and there is no non-competition agreement.

Mr. Dustin Henderson, age 32, a Director and Chief Financial Officer of the Company, will devote three per cent of
his time to the Company. Although he has no prior public company experience, Mr. Henderson has 2 Bachelors of
Business Administration with a concentration in finance. He has been a mutual funds salesperson for the past nine
years. Mr, Henderson has compieted Level 1 of the Chartered Financial Analyst course and is currently enrolled in
Level 2. Mr, Henderson is not contracted to the Company and there is no non-competition agreement.

Mr. James William Morton, age 56, a Director of the Company, will devote ten per cent of his time to the Company.
Mr. Morton is a Professional Geoiogist and member of Association of Professional Engineers and Geoscientists of
British Columbia and has extensive public company and resource industry experience. He will aid the Board in the
evaluation of new properties that are at the early exploration stage of development and work with the Company to
plan appropriate exploration programs for these acquisitions. Mr. Morton has been employed as a professional
geologist since 1991. Mr, Morton’s public company expetience includes numerous officer and director positions.
Mr. Morten and the Company do not have a contract in place and there is no non-competition agreement.

Mrs. Heidi Clavey, age 39, Corporate Secretary of the Comp any, will devote five per cent of her time to the Company.
Mrs. Clavey has held numerous administrative positions in the past five vears and has a background in
administration. She has no prior public company experience, is not contracted to the Company and there is no non-

competition agreement.

12.7 Other Reporting Issuers

The following directors and officers of the Company have. within the past five vears, been directors and/or officers of
the following reporting issuers during the periods indicated:
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Period During
Name Reporting Issuer Position Held Which Position
Held
Glen R. Watson Lateegra Resources Lid, Director 03/03 10 07/03
Malcolm J.A. Swallow Sydney Resources Corp. President, C.E.O. 02/04 to present
Canadian Zinc Corp. President, C.E.O. 06/00 w0 07/03
Imperial Metals Corp. Vice-President, 02/94 to 06/00
Operations
Cross Lake Minerals Ltd. Director 01/97 to 12/03
James William Morton Eastfield Resources Lid., President (3/86 to present
Wildrose Resources Ltd. President 07/97 10 present
Alexis Mineraks Corp. Officer 12/99 10 10/03
Loomic Exploration Inc. Director 02/02 to 03/04
MaxTech Ventures Inc. Director 03/05 to present

13. EXECUTIVE COMPENSATION

For the purposes of this Prospectus:

"CEQ" of the Company means each individual who served as Chief Executive Officer of the Company or acted in 2
similar capacity during the most recently completed financial year;

"CFO" of the Company means each individual who served as Chief Financial Officer of the Company or acted in a
similar capacity during the most recently completed financial year;

"executive officer” of the Company means an individual who is the Chairman ot Vice-Chairman of the Board. the
President. a Vice-President in charge of a principal business unit, division or function including sales. finance or
production, an officer of the Company or any of its subsidiaries who performed a policy-making function in respect of
the Company. or any other individual who performed a policy-making function in respect of the Company; and

"Named Executive Officers” means:

(a) each CEO;
(b) each CFO:

{©) each of the Company's three most highly compensated executive officers, other than the CEQ and
CFO. who were serving as executive officers at the end of the most recently completed financial
vear and whose total salary and bonus exceeded $150.000; and

any additional individuals who would have been included under paragraph (c) were it not for the fact that the
individual was not serving as an officer at the end of the most recently comp leted financial year.

The Company has had two Executive Officers during the period from the date of incorporation to March 31, 2005
being Company President and Chief Executive Officer Glen R. Watson and Company Director and Chief Financial
Officer Dustin Henderson.
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Summary Compensation Tahle

The compensation for the Executive Officers for the period from the date of incorporation 1o March 31, 2005 is
disciosed in the following tabie:

Annual Compensation Long Term Compensation
Awards Payouts
Securities | Restricted
Other Under Shares or All
Annual Options/ | Restricted Other
Name and ' Compen- SARs Share LTIP | Compen-
Principal Period Salary | Bonus sation Granted Units Payouts | sation
Position Ended (3 (&3] (03] {#) (% (%) (&3]
Glen R. Watson " | 03/31/05 | 35,000 nil nil 300,000 nil nil nil
President and incentive
Chief Executive options
Officer exercisable
at $0.25
Dustin Henderson | 03/31/05 nil nil nil 100.000 nil nil nil
Chief Financial incentive
Officer options
exercisable
at $0.25

(1)  Pursuant to a Management Agreement with Glen Watson, dated September 1. 2004, Mr. Watson receives the sum of $5,000 per
month for providing management services to the Company, Payment of the fee for the three-month period ended July 31,
2005 was waived.

Long-Term Incentive Plan Awards

The Company has adopted an incentive stock option plan (the "Plan"). The essential elements of the Plan provide
that the aggregate number of Common Shares issuable pursuant to options granted under the Plan will not exceed
10% of the number of issued shares of the Company at the time of the granting of options; provided that in the case
of options granted under the Plan prior to the Common Shares of the Company commencing to trade on the TSX
Venture Exchange. the aggregate number of Common Shares issuable pursuant to options granted under the Plan will
not exceed 10% of the number of issued shares of the Company at the time its Common Shares commence to trade on
the TSX Venture Exchange. The exercise price of options granted under the Plan will not be less than the
"Discounted Market Price” of the Company's Common Shares as traded on the TSX Venture Exchange (as that term
is defined in TSX Venture Exchange Policy 1.1). provided that the exercise price of options granted prior 10 the
Common Shares of the Company commencing to trade on the TSX Venture Exchange will not be less than the price
per share paid by public investors for Common Shares of the Company distributed under its initial public offering by
way of a prospectus. See "Options to Purchase Securities” under ltem § herein for particulars of the incentive stock
options, which have been granted under the Plan.

The Company currently has no long-term incentive plans other than incentive stock options granted from time to time
by the Board of Directors under the Plan.
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Incentive Stock Options Granted

The following table discloses individual grants of options to purchase or acquire common shares to the Company's
Executive Officers, Officers and Directors during the period from the date of incorporation to March 31, 2005:

% of Total Market Value of
Options Granted Securities
Securities | during the period Underlying
Under ended March 31, Options on the
Options 2005 Exercise or Date of Grant
Granted Base Price (§/Security) Expiration Date
Name (#) {$/Security)
Glen R. Watsen 300,000 387 0.25 025 5 years from the
Listing Date
Malcolm J.A.Swallow 200,000 258 025 025 5 years from the
Listing Date
Dustin Henderson 100,000 129 025 025 5 years from the
Listing Date
James William Morton 50,000 6.4 0.25 025 S years from the
Listing Date
Heidi Clavey 25,000 32 0.25 0.25 5 years form the
Listing Date

{1} The exercise price of these aptions is the price of the Units being offered hereunder. See “The Offering™ under sub-ftem 15.1 herein.

Aggregated Option Exercises and Financial Year-End Option Values

Nene of the Company's Executive Officers exercised any incentive stock options during the period ended March 31,
2005, nor was there any market for the Company's commo n shares as at March 31, 2005,

Proposed Compensation of Executive Officers
Pursuant 1o an agreement dated for reference September 1, 2004 between the Company and Company President and
Chief Executive Officer, Glen R. Watson. the Company agreed to pay Mr. Watson the sum of $5,000 per month for his
services as President and Chief Executive Officer of the Company. Payment of the fee for the three-month period
ended July 31. 2005 was waived.
14. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors or executive officers of the Company has been indebled to the Company since the date of
incorporation to the date of this Prospectus.
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15. PLAN OF DISTRIBUTION

15.1 Name of Agent

The Offering

The Company by its agent, Wolverton Securities Ltd., (the “Agent”), of #1700 — 777 Dunsmuir Street, Vancouver,
British Columbia, Canada, V7Y 1J5, hereby offers (the “Offering”) to the public on a commercially reasonable efforts
basis up to 1,600,000 Flow-through Shares and 3,200,000 Units at a price of $0.25 per Flow-through Share and Unit.
The closing of the Offering (the “Closing™) will be on a day determined by the Agent which will be on or before the
earlier of the day which is 90 days from the date (the "Effective Date") a receipt for the final Prospectus is issued by
the last of the British Columbia Securities Commission, the Alberta Securities Commission and the Ontario Securities
Commission (collectively, the "Securities Commissions”) and 12 months after the date of issue by each of the
Securities Commissions of a receipt for the Company's preliminary prospectus.

The Company has also granted the Agent an option (the "Over-Allotment Option") entitling it to solicit and accept
subscriptions for up to an additional 720,000 Units from treasury (being 15% of the maximum Offering) at a price of
$0.25 per Unit. The number of Units subject to the Over-Allotment Option will be determined at the Closing. The
Over-Allotment Option may be exercised until the Closing. The Over-Allotment Option, together with any Common
Shares and Warrants issued on the exercise of the Over-Allotment Option, are qualified for distribution under this
Prospectus. The.Agent will be paid a commission of 8% of the gross proceeds from the sale of any Units pursuant to
the exercise of the Over-Allotment Option,

The Offering is subject to a Minimum Offering of 1.280,000 Flow-through Shares and 2,560,000 Units ($960,000). In
the event this Minimum Offering is not attained within the prescribed offering period. all funds raised hereunder will
be retained by the Agent and refunded to investors in full without interest or deduction.

Appointment of Agent

The Company, by an agreement dated for reference June 24, 2005 (the “Agency Agreement"), appointed the Agent
as its agent 10 offer. on a commercially reasonable efforts basis, the Flow-through Shares and the Units in the
Provinces of British Columbia. Alberta and Ontario. Following the Effective Date, the Company and the Agent will set
the date for the Closing. The Company will receive the net proceeds of the Offering at the Closing.

The Agent reserves the right to offer selling group participation, in the normal course of the brokerage business, to
sclling groups of other licensed broker-dealers, brokers and investment dealers, who may or may not be offered part
of the commissions or Agent's Series "A™ or Series “B™ Options derived from this Offering.

Consideration to Agent

The Agents will receive a commission of 8% of the gross amount raised in the Offering, payable in cash from the
proceeds of the sale of the Units. In addition. the Agents will receive an option {the “Agent's Series A Option™) 1o
purchase that number of Units as is equal to 10% of the aggregate number of Units sold pursuant to the Offering (the
“Agent’s Units™). The Agent’s Series A Option is exercisable for a period of one vear from closing at a price of $0.25
per Agent’s Unit. Each Agent’s Unit will consist of one common share {the “Agent’s Share™) and one warrant (the
“Agent’s Warrant™). One Agent’s Warrant will entitle the Agent to purchase one additional common share of the
Company (the "Agent’s Warrant Share™) at a price of $0.40 per Agent’s Warrant Share. The right to purchase
Agent’s Warrant Shares under the Agent’s Warrant may be exercised at any time up to the close of business one
year from the date of issue of the Agent’s Series A Option under which the Agent’s Warrant was issued. The Agent
will also receive an option (the “Agent’s Series B Option™) to purchase that number of common shares (“Agent’s
Series B Option Shares™) as is equal to 10% of the Flow-through Shares sold pursuant to the Offering. Each Agent’s
Series B Option will entitle the Agent to purchase one Agent’s Series B Option Share at a price of $0.25 per Agent’s
Series B Option Share at any time up 1o the close of business one year from the date of issuance of the Agent's
Series B Option. This prospectus also qualifies for distribution the Agent’s Series A Option and the Agent’s Series
B Option.
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The Agent will also receive a corporate finance fee of $30,000 (plus GST) of which $15,000 (plus GST) has been paid
as a non-refundable amount and the balance is to be paid in cash from the proceeds of the sale of the Units. Also,
the Company has paid the Agent $12,000 to offset the Agent’s out-of-pocket expenses in connection with the
Offering.

The Agent's Options will contain, among other things, antidilution provisions and provision for appropriate

adjustment of the class, number and price of shares issuable pursuant to any exercise thereof upon the occurrence of
certain events, including any subdivision, consolidation or reclassification of the shares of the Company or the

payment of stock dividends.

The Company has also granted the Agent a right of first refusal for a period of six months from the date of Closing to
act as agent with respect to any future equity offering of securities of the Company.

There are no other payments in cash, sccurities or other consideration being made, or to be made, to a promoter,
finder or any other person or company in connection with the Offering,

Market Out Rights

The obligations of the Agent under the Agency Agreement may be terminated at any time before the Closing at the
Agenl's discretion on the basis of its assessment of the state of the financial markets, and may also be terminated at
any time upon the occurrence of certain stated events.

15.2 Minimum Offering

The Offering hereunder is subject to a Minimum Offering of 1,280.000 Flow-through Shares and 2,560,000 Units
(5960,000) offered for sale hereunder being sold. The distribution will not continue for a period of more than 90 days
after the date of the receipt for this Prospectus if subscriptions representing this Minimum Offering are not obtained
within that period unless agreed to by the Agent and the Company and consented 1o by the relevant securities
commissions. Funds received from subscriptions will be held by the Agent until Closing occurs or the Offering is
terminated.

15.3 Listing Application

The TSX Venture Exchange has conditionally approved the listing of the Flow-through Shares, Common Shares,
Warrant Shares. Agent's Shares. Agent’s Warrant Shares and Agent's Series B Option Shares on the Exchange.
Listing will be subject to the Company fulfilling all the listing requirements of the Exchange.

15.4 Determination of Price

The price of the securities offered hereunder was determined by negotiation between the Company and the Agent.

16. RISK FACTORS

The securities offered by this Prospectus must be considered highly speculative. due to the nature of the Company's
business. and the other risk factors noted in this Prospectus. In addition 1o information presented elsewhere in this
Prospectus. investors should carefully onsider the following risk factors when evaluating an investment in
securities of the Company.
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Exploration and Mining Risks

The business of exploration for minerals and mining involves a high degree of risk. Few properties that are explored
are ultimately developed into producing mines. At present, none of the Company’s properties have a known body of
ore. Unusual or unexpected formations, formation pressures, fires, power outages, labour disruptions, flooding, cave-
ins, landslides and the inability of the Company to obtain suitable machinery, equipment or labour are all risks
involved in the operation of mines and the conduct of exploration programs. Substantial expenditures are required in
order 1o establish ore reserves through drilling, to develop metallurgical processes 1o extract the metal from the ore or
to produce saleable products and to develop the mining and processing facilities and infrastructure at any site
chosen for mining. Although substantial benefits may be derived from the discovery of a major mineral deposit, no
assurance can be given that minerals will be discovered in sufficient quantities to justify commercial mining
operations or that funds required for development can be obtained on a timely basis. The economics of developing
mining properties is affected by many factors including the cost of operations, variations in the grade of ore mined,
fluctuations in the prices of commodities which can be obtained on the metal markets, costs of processing equipment
and such other factors as aboriginal land claims and government regulations, including regulations relating to
royalties, allowable production, importing and exporting of minerals and environmental protection. There is no
certainty that the expenditures to be made by the Company in the exploration and development of the interests
described herein will result in discoveries of commercial quantities of ore.

Unallocated Funds

A portion of the funds which will be available 10 the Company upon the completion of the Offering. have not been
allocated for specific purposes. In respect of such unallocated funds, investors will be relying on the experience and
judgment of management of the Company to invest such funds prudently. Should the results of exploration to be
conducted by the Company on its properties as disclosed in this Prospectus not warrant further exploration, the
Company will be required to obtain a geological report and approval from the TSX Venture Exchange before
allocating funds to other properties,

Market Risks

The marketability of natural resources, which may be acquired or discovered by the Company, will be affected by
numerous factors that are beyond the control of the Company. These factors include market fluctuations in the price
of minerals, the proximity and capacity of natural resource markets and processing equipment, government

regulations, including regulations relating to prices, taxes, royalties, land tenure, land use, importing and exporting of
minerals and environmental protection. The exact effect of these factors cannot be accurately predicted. but any one
or a combination of these factors could result in the Company not receiving an adequate return for shareholders.

Uninsurable Risks
Mining operations generally involve a high degree of risk. Hazards such as unusual or unexpected formations, rock
bursts. cave-ins. fires. flooding or other conditions may occur from time to time. The Company may become subject
1o liability for pollution. cave-ins or hazards against which it cannot insure or against which it may elect not 1o insure.

The payment of such liabilities may have a maierial. adverse effect on the Company's financial position.

No Assurance of Title or Boundaries

The Company has obtained title opinions with respect to its Howell and Crowsnest properties. each situated in the
Fort Steele Mining District of British Columbia. Such title opinions are necessarily subject to many qualifications and
they should not be construed as guarantees of title.
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In addition, the Company's properties consist of recorded mineral ciaims, most of which have not been surveyed, and
therefore, the precise boundaries and locations of such claims may be in doubt and may be challenged. The
Company's properties may also be subject to prior unregistered agreements or transfers or native land claims, and
title may be affected by undetected defects.

No Market for Securities

There is no established market for the Common Shares of the Company and no assurance that one will develop. The
Warrants are non-transferable and cannot be traded.

Conflicts of Interest

Certain directors and officers of the Company are also directors, officers or shareholders of other companies that are
similarly engaged in the business of acquiring, developing and exploiting natural esource properties. Such
associations may give rise to conflicts of interest from time to time. Corporate laws require the directors of the
Company 1o act honestly and in good faith with a view to the best interests of the Company and to disclose any
interests that they may have in any project or opportunity of the Company. Ifa conflict of interest arises at a meeting
of the board of directors, any director in a conflict position will be obligated to disclose his interest In determining
whether or not the Company will participate in 2 project or opportunity, the directors will primarity consider the
degree of risk to which the Company may be exposed and its financial position at the time.

Government Regulation

The Company's operations are subject to government legislation, policies and controls relating to prospecting, land
use, trade, environmental protection, taxation, rates of exchange, return of capital and labour relations.

Although the Company attempts to carry out its exploration activities n accordance with all applicable rules and
regulations, no assurance can be given that new rules and regulations will not be enacted or that existing rules and
regulations will not be applied in a manner that could limit or curtail production or development of the Company's
operations. Amendments to current laws and regulations governing the operations and activities of the Company or
more stringent enforcement of such laws and regulations could have a substantial adverse impact on the financial
results of the Company or impair development of exploration and development properties.

Environmental Regulation

The Company's activities are subject to environmental regulations enacted by government agencies from time to time.
Environmental legislation provides for restrictions and prohibitions on spills, releases or emissions of various
substances produced in association with certain mining industry operations, such as leakage from tailings disposal
and waste rock storage areas or underground workings which would result in environmental pollution. A breach of
such legislation may result in the imposition on the Company of fines and penalties. In addition, certain types of
operations require the submission and approval of environmental impact assessments. Environmental legislation is
evolving in a manner which has led to stricter standards and enforcement and greater fines and penalties for non-
compliance. Environmental assessments of proposed projects carry a heightened degree of importance for
companies and directors. officers and employees of companies. The cost of compliance with government regulations
may increase the cost of the Company's operations.
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Competition

The exploration and mining industry is intensely competitive in all its phases. The Company competes with many
companies possessing greater financial resources and technical facilities than itself for the acquisition and
exploration of mineral concessions, claims, leases and other mineral interests as well as for the recruitment and
retention of qualified management and employees. Because of the Company's limited financial resources and
technical facilities, it could be at a competitive disadvantage in its negotiations in respect of these matters.

Management

The success of the Company depends to a large extent on its ability to retain the services of its senior management
and members of its board of directors. The loss of their services may have a material, adverse effect on the
Company's financial position.

The Company has no compensatory plans or arrangements in effect with any of its senior officers or members of its
board of directors with respect to the resignation, retirement or other termination of their services, or with respect to a
change in their responsibilities following a change in the control of the Company.

Lack of Cash Flow and Financing Risks

The Company has no source of operating cash flow, limited financial resources, and has no assurance that additional
funding will be available to it for further exploration and development of its properties or to fulfil its obligations under
any applicable agreements. Failure to obtain such additional funding could result in delay or indefinite
postponement of further exploration and development of the Company's properties and the possible loss of title to
such properties. If such additional funding is raised, it will likely be through the issuance of additional equity
securities of the Company, which may have a substantial dilutive effect on shareholders acquiring securities of the
Company pursuant to this Prospectus.

Permits and Licences

The Company's operations may require licences and permits from various governmental authorities. There can be no
assurance that the Company will be able to obtain all necessary licences and permits that may be required to carry
out exploration. development and mining operations on the Company's properties.

Shares to be held upon completion of the Offering

In the event the Maximum Offering is attained, the securities offered hereunder (excluding any securities acquired by
directors or employees from the exercise of share purchase options) will represent 47.7% of the cutstanding shares of
the Company on completion of the Offering. as compared 10 36% issued to promoters, insiders. hoiders of
performance shares or escrowed securities and agents as a group for cash. property and services (assuming no
further purchases by such persons under the Offering).

in the event only the Minimum Offering is anained. the securities offered hereunder (excluding any securities
acquired by directors or employees from the exercise of share purchase options) will represent 42.2% of the
outstanding shares of the Company on completion of the Offering. as compared to 39.9% issued to promoters,
insiders. holders of performance shares or escrowed securities and agents as a group for cash, property and services
(assuming no further purchases by such persons under the Offering).
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Dilation

In the event the Maximum Offering is attained and prior to the exercise of any outstanding share purchase options or
Warrants, the Company will have a net tangible book value of $0.018 per Common Share as of March 31, 2005. In
such event, purchasers of Flow-through Shares and Units will experience an immediate and substantial dilution of
$0.138 per share (55.2%) in the net tangible book value of their investment.

In the event only the Minimum Offering is attained and prior to the exercise of any outstanding share options or
Warranis, the Company will have a net tangible book value of $0.018 Common Share as of March 31, 2005. In such
event, purchasers of Units will experience an immediate and substantial dilution of $0.151 share (60.2%) in the net
tangible book value of their investment.

Dividends

The Company has not paid dividends in the past. Any decision to pay dividends on its shares in the future will be
dependent upon the financial requirements of the Company to finance future growth, the financial condition of the
Company and other factors which the board of directors of the Company may consider appropriate in the
circumstances.

The Company may not incur sufficient expenditures which qualify for tax deduction

The Company will use its best efforts to ensure that expenditures it incurs qualify as Canadian exploration expenses
within the meaning of the /ncome Tax Acr {Canada) and are eligible for deduction by purchasers of Flow-through
Shares. However, the application and interpretation of the Income Tax Act are in some instances uncertain, and the
expenditures incurred by the Company may not qualify as Canadian exploration expenses. The potential result is that
purchasers of Flow-through Shares may not receive the tax benefit of being able to deduct expenditures incurred by
the Company. In addition, income tax laws are subject to change and there is no assurance that income tax laws will
not be changed in a manner which will fundamentally alter the tax consequences to parties holding or disposing of
the Flow-through Shares.

The total amount of exploration and drilling work included in the programs which the Company presently plans to

conduct is approximately $488.750, which is in excess of the gross proceeds of $400.000 that the Company will receive
from the Flow-through Shares if the maximum Offering is subscribed.

17. PROMOTERS

The Promoter of the Company is Glen R. Watson, its President and Chief Executive Officer, who holds. directly and
indirectly. 1,520,000 common shares of the Company as of the date of this Prospectus, representing 28.7% of the
5.265.000 common shares of the Company issued and outstanding as of that date,

Sec "Interest of Management and Others in Material Transactions” under Item 19 herein for particulars of the
Company's material transactions in which Mr. Watson has been directly or indirectly involved.

13. LEGAL PROCEEDINGS

The Company is not a party to any legal proceedings. nor are any legal proceedings that are in any way material to
the business and affairs of the Company contemplated.

19, INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
Since its incorporation, on August 17, 2004, through March 31, 2005, the following directors and executive officers of

the Company and their respective associates or affiliates have been involved in the following material transactions
with the Company:




(a)

(b)

(c)

(d)
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By agreement dated September 1, 2004, the Company agreed to pay Company President and Chief
Executive Officer Glen Watson the sum of $5,000 per month in consideration of his undertaking the
duties and exercising the powers as President and Chief Executive Officer of the Company.

Glen R. Watson received 300,000 Shares which were issued at a price of $0.05 per Share pursuant to
his Management Services Contract with the Company. See Item 9 “Prior Sales™ herein.

James William Morton is a Director of Eastfield Resources Ltd. which has optioned the Howell
Property and the Crowsnest Property to the Company. Mr. Morton was appointed to the Board of
Directors of the Company subsequent to the date of these agreements. In the event that a dispute
arises between Eastfield and the Company with respect to the Howell Property or the Crowsnest
Property, Mr. Morton would be required to refrain from voting on issues in which a conflict of
interest exists.

All of the Directors of the Company have been granted Incentive Stock Options. See “Executive
Compensation™ - “Incentive Stock Options Granted” fiem 13 herein.

20. RELATIONSHIP BETWEEN COMPANY AND AGENT

The Company is not a related party or a connected party to the Agent.

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS

211 Auditors

The auditors of the Company are Morgan & Company, Chartered Accountants, of Suite 1488 — 70uv West Georgia
Street. Vancouver, B.C. V7Y 1A1.

21.2 Transfer Agent and Registrar

The transfer agent and registrar for the Company's shares is Pacific Corporate Trust Company, of 10" Floor-625
Howe Street. Vancouver. British Columbia, V6C 3BS,

22. MATERIAL CONTRACTS

22.1 Particulars of Material Contracts

The following are the materiat contracts to which the Company is a party:

(a)

(b}

(c)

(d)

(e)

Agency Agreement with Wolverton Securities Ltd., dated for reference June 24, 2005 (Item 15
herein).

Agreement with Glen Watson dated September 1. 2004 relating 10 the provision of executive
services (ltem 3 herein).

Accounting Services Agreement dated September 1, 2004 with Greg Amor, C.A.. relating to the
provision of bookkeeping. accounting, financial statement preparation and statutory and
regulatory filing reporting requirements.

Option Agreement dated for reference August 17. 2004 with Eastfield Resources Ltd. covering the
Company s interest in the Howell Property {Item 3 herein}.

Option Agreement dated for reference August 17, 2004 with Eastfield Resources Ltd. covering the
Crowsnest Property (Item 3 herein).
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4] Incentive Stock Option Plan dated October 15, 2004 (Item 8 herein).

(g) Escrow Agreement with Pacific Corporate Trust Company and the holders of 3,620,000 common
shares dated March 31, 2005 (Ttem 10 herein).

(h) Transfer Agency Agreement with Pacific Corporate Trust Company dated March 31, 2005 (Item 21
herein).

] Incentive Stock Option Agreements with directors all dated March 31, 2005.
222 Inspection of Material Contracts and Reports
Copies of all the material contracts and reports referred to in this Prospectus may be inspected at the registered office
of the Company, Suite 1710-1177 West Hastings Street, Vancouver, British Columbia during normal business hours
during the distribution of the securities offered hereunder, and for a period of 30 days thereafier, as well as on the

SEDAR website at www.sedar.com upon the Effective Date of this Prospectus.

23, EXPERTS

23.1 Opinions

Thorsteinssons, Tax Lawyers, of Vancouver, British Columbia, has provided a tax opinion in respect of the Flow-
through Shares and Units.

23.2 Interest of Experts

P.H. Cowdery, the author of each of the Technical Reports on the Howell Property and the Crowsnest Property has
no interest in any of the Company's properties or in any securities of the Company, nor does he expect to receive or
acquire any such interests or securities.

Thorsteinssons. a law firm which has provided information contained under the heading. “Canadian Income Tax

Consequences™ has no interest in any of the Company’s properties or in any securities of the Company, nor does it
expect 1o receive or acquire any such interests or securities.

24, OTHER MATERIAL FACTS

There are no other material facts relating to the Company or the securities offered hereunder that are not elsewhere
disclosed herein.
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25. PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in the Provinces of British Columbia, Alberta and Ontario provides purchasers with the right to
withdraw from an agreement to purchase securities. This right may be exercised within two business days after
receipt or deemed receipt of a prospectus and any amendment. The securities legislation of British Columbia, Alberta
and Ontario further provides a purchaser with remedies for rescission or damages if the prospectus and any
amendment contains a misrepresentation or is mot delivered to the purchaser, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of
British Columbia, Alberta and Ontario. The purchaser should refer to any applicable provisions of the securities
tegislation of British Columbia. Alberta and Ontario for the particulars of these rights or consult with a legal adviser.
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SCHEDULE “A” TO THE
PROSPECTUS OF
LA QUINTA RESOURCES CORPORATION
DATED AUGUST 23, 2005

FLOW-THROUGH SHARE AGREEMENT

THIS AGREEMENT dated for reference &, 2005.
BETWEEN

THE PERSONS LISTED AS PURCHASERS IN APPENDIX I TO
THIS AGREEMENT

(the *“Purchasers™);
AND

LA QUINTA RESOURCES CORPORATION, 1400 - 400
Burrard Street, Vancouver, British Columbia, V6C 3G2

(the “Issuer™).

WHEREAS each of the Purchasers has agreed to purchase, and the Issuer has agreed to sell, the
number of flow-through shares (the “Flow-Through Shares”) set forth across from the Purchaser’s
name on Appendix | to this Agreement;

THEREFORE, upon payment for the Flow-Through Shares by the Purchasers, and execution of this
agreement by Wolverton Securities Ltd, as agent for the Purchasers and by the Issuer, the Purchasers
and the Issuer hereby irrevocably agree to be bound by the terms and conditions set forth in Appendix
[T to this Agreement with respect to the Flow-Through Shares.

EXECUTED by Wolverton Securities Ltd, as agent for the Purchasers, this day of
, 200 .

WOLVERTON SECURITIES LTD.

Per:
Authorized Signatory
EXECUTED by the Issuer this day of , 20
LA QUINTA RESOURCES CORPORATION
Per:

Authorized Signatory
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APPENDIX I
TO THE FLOW-THROUGH
SHARE AGREEMENT
Number of
Flow-Through
Address and Telephone Number Shares Social Insurance
Name of Purchaser of Purchaser Purchased Number

(If Purchaseris sn
Individual)




SA-3
APPENDIX 11
TO THE FLOW-THROUGH
SHARES AGREEMENT

TERMS AND CONDITIONS GOVERNING
FLOW-THROUGH SHARES

WHEREAS:

A La Quinta Resources Corporation (the “Issuer’) will be, on closing of its initial public offering as
contemplated under the Prospectus, listed on the Exchange and subject to the regulatory jurisdiction of
the Exchange and the Commissions;

B. The Issuer has certain interests in natural resource properties situated in Canada (collectively,
the “Property™);

C. The Issuer is a “principal- business corporation” as that phrase is defined in subsection 66(15) of
the Income Tax Act of Canada (the “ITA™);

D. It is the intention of the Issuer, either alone or in conjunction with others, to carry out or
participate in an exploration program on the Property for the purpose of determining the existence,
location, extent and quality of the mineral resources located thereon (the “Exploration Program”);

E. The expenses incurred in performing the Exploration Program will;
(a) qualify as:

()  “Canadian exploration expense™ as described in paragraph (f) of the definition
thereof in subsection 66.1(6) of the ITA (other than expenditures which
constitute “Canadian exploration and development overhead expense”
(*CEDOE") as prescribed for the purposes of paragraph 66(12.6)(b) of the
ITA and seismic expenses specified in paragraph 66(12.6)(b.1) of the ITA);

(i)  *“flow-through mining expenditures” for the purposes of subsection 127(9) of the
ITA (the “FTME Tax Credit™), to the extent such expenses are incurred (or
deemed to be incurred) before 2006 or, if applicable, the last day of any period
of time thereafter which may in fiture be allowed by the Canadian income tax
authorities as the period on or before which the Issuer may incur such
expenditures so as to allow a Purchaser to claim an FTME Tax Credit (the
“FTME Deadline™); and

(i)  “BC flow-through mining expenditures™ for the purposes of an individual
Purchaser qualified to claim a 20% BC mining flow-through share tax credit
pursuant to subsections 4.721(2) and (3) of the Income Tax Act (British
Columbia), to the extent such expenses are incurred before the FTME Deadline
or the last day of such shorter or longer period of time which may in future be
allowed by the British Columbia income tax authorities as the period on or
before which the Issuer may incur such expenditures so as to allow an individual
Purchaser to claim a BC mining flow-through share tax credit (the “FTME BC
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Deadline™), all of which expenditures the Issuer will incur in respect of mining
exploration activity all or substantially all of which is conducted in British
Columbia for the purpose of determining the existence, location, extent or
quality of a mineral resource (as that phrase is referred to in paragraph (a) of the
definition of “flow-through mining expenditure” in section 127(9) of the ITA) in
British Columbia; and

(b) to the extent such expenses are incurred before the FTME Deadline and the FTME BC
Deadline, be incurred by conducting mining exploration activities from or above the
surface of the earth for the purpose of determining the existence, location, extent or
quality of a mineral resource described in paragraph (a) or (d) of the definition of
“mineral resource” in subsection 248(1) of the ITA which in paragraph (a) of the
definition is a base or precious metal deposit, or a mineral deposit in respect of which:

@

(i)

(iid)

the federal Minister of Natural Resources has certified that the principal
mineral extracted is an industrial mineral contained in a non-bedded
deposit,

the principal mineral extracted is ammonite gemstone, calcium chloride,
diamond, gypsum, halite, kaolin or sylvite, or

the principal mineral extracted is silica that is extracted from sandstone
or quartzite;

and which is not an expense in respect of:

(v)

v

(V)

trenching, if one of the purposes of the trenching is to carry out
preliminary sampling (other than Specified Sampling),

digging test pits (other than digging test pits for the purpose of carrying
out Specified Sampling), and

preliminary sampling (other than Specified Sampling)

which qualifying expenses are hereinafter referred to as “Qualifying Expenses™;

F. Certain persons (individually, the “Purchaser”) have agreed to fund, in part, the Exploration
Program by purchasing Flow-Through Shares in accordance with the terms of this Agreement; and

G. The Issuer has agreed to apply the Flow-Through Funds to carry out the Exploration Program
and to renounce the Qualifying Expenses associated therewith to the Purchaser in accordance with the

terms of this Appendix.

1. DEFINITIONS

In this Appendix, the following words have the following meanings unless otherwise indicated:
(a) “Agent” means Wolverton Securities Ltd. or one of its sub-agents;
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“Agreement” means the agreement between the Issuer and the Purchaser dated for
reference & 2005 pursuant to which they irrevocably agreed to be bound by the
terms and conditions set forth in this Appendix and, fr greater certainty, includes

this Appendix;
“Appendix” means this Appendix II;

“CRA” has the meaning set out in the provisions under the heading ISSUER TO
FILE PRESCRIBED FORM IN RESPECT OF RENUNCIATIONS WITH THE
CANADA REVENUE AGENCY below;

“CEDOE” has the meaning set forth in recital E above;

“Closing” means the completion of the sale and purchase of the Flow-Through
Shares;

“Closing Year” means the calendar year in which the Closing takes place;

“Commissions” means the British Columbia Securities Commission, the Alberta
Securities Commission and Ontario Securities Commission;

“Exchange” means the TSX Venture Exchange;

“Exploration Account” has the meaning set out in the provisions under the heading
FLOW-THROUGH SHARES below;

“Exploration Program™ has the meaning set forth in recital D above:

“Flow-Through Funds” means $0.25 per Flow-Through Share;

“Flow-Through Shares™ means the previously unissued common shares of the Issuer
that constitute “flow-through shares™ as defined in subsection 66(15) of the ITA and
having the special “flow-through™ features described in this Appendix and in the
Prospectus, which Fiow-Through Shares are to be listed on the Exchange;

“TTA” has the meaning set forth in recital C above;

“Notice Requirement™ has the meaning set out in the provisions under the heading
SCHEDULE FOR INCURRING QUALIFYING EXPENSES below;

“Property” has the meaning set forth in recital B above;
“Purchaser™ has the meaning set forth in recital F above;

“Qualifying Expenses™ has the meaning set forth in recital E above;

“Prospectus” means the prospectus of the Issuer dated August 23, 2005; and
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® “Specified Sampling” means the collecting and testing of samples in respect of a
“mineral resource” (as that phrase is defined in the ITA) except that specified
sampling does not include

() the collecting or testing of a sample that, at the time the sample is collected,
weighs more than 15 tonnes, and

() the collecting or testing of a sample collected at any time in a calendar year in
respect of any one “mineral resource” if the total weight of all such samples
coliected (by the Issuer, any partnership of which it is a member or any
combination of the Issuer and any such partnership) in the period in the calendar
year that is before that time (other than samples each of which weighs less than
one tonne) exceeds 1,000 tonnes.

2. FLOW-THROUGH SHARES

Following receipt by the Issuer of the Flow-Through Funds from the Purchaser and on acceptance of
this Agreement by the Issuer, the Issuer will:
(a) deposit the Flow-Through Funds in a bank account (the “Exploration Account™)
established by the Issuer for the purpose of financing the Exploration Program; and

(b) issue to the Purchaser the number of Flow-Through Shares subscribed and paid for
by the Purchaser.

3. ADDITIONAL PURCHASERS TO PARTICIPATE IN THE PROGRAM

The Purchaser acknowledges that the Issuer has entered into and will be entering into agreements similar
to the Agreement with other persons in respect of Flow-Through Shares. Such agreements will be
made and be dated for reference the same date as the Agreement. Any Flow-Through Funds paid to
the Issuer pursuant to the terms of such agreements will also be deposited in the Exploration Account.
If the Issuer, however, sells rights to acquire, or issues, “flow-through” common shares pursuant to
private placements or pursuant to other public offerings, any subscription finds received from such
private placements or public offerings will be deposited into a bank account separate from the
Exploration Account and will not be commingled with the funds deposited in the Exploration Account, it
being the intention of the Issuer that a separate subscriber’s Exploration Account be established for
each such private placement or public offering. The Issuer will expend each subscriber’s Exploration
Account in the order of:

(@) the reference date of any private placement “flow-through” subscription agreements

entered into for such private placements; and

(b) the date of closing of such public offerings,

such that the subscription funds from the oldest “flow-through™ financing will always be spent first and
renunciation made in respect of such expenditures before any renunciations are made in respect of any
Qualifying Expenses that are financed from subsequent “flow-through™ financings.
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4. APPLICATION OF EXPLORATION ACCOUNT

Subject to the Issuer’s right to revise the Exploration Program as provided in the provisions under the
heading REVISION OF EXPLORATION PROGRAM below, the Issuer will apply the Flow- Through
Funds deposited in the Exploration Account exclusively for the purpose of performing the Exploration
Program and the Issuer will only apply such funds to incur expenditures which are Qualifying Expenses.

5. ACCRUED INTEREST ON EXPLORATION ACCOUNT

The Purchaser acknowledges that any interest accruing on Flow-Through Rinds in the Exploration
Account will accrue to the sole benefit of the Issuer and may be applied by the Issuer for general
corporate purposes. :

6. SCHEDULE FOR INCURRING QUALIFYING EXPENSES

6.1  Unless the Purchaser gives notice to the Issuer or the Issuer gives notice to the Purchaser to the
contrary (the “Notice Requirement”) during the period of time described in paragraphs (a) or (b) of the
second section under this heading SCHEDULE FOR INCURRING QUALIFYING EXPENSES, for
the purposes of this Agreement the Purchaser will be deemed to be dealing with the Issuer at “arm’s
length”, as that term is used in the ITA.

6.2  The Issuer will expend as much of the Fiow-Through Funds in the Exploration Account as is
commercially reasonable between the date the Agreement is entered into and:

(a) the end of the year after the Closing Year, if the Notice Requirement has not been
fulfilled prior to December 31 of the Closing Year; or

(b) December 31 of the Closing Year, if the Notice Requirement has been fulfilled prior
to December 31 of the Qlosing Year and, thereafter, until the end of the year after
the Closing Year.

6.3 The Issuer will expend the Flow-Through Funds in the Exploration Account on or before the
last day of the twenty-fourth month after the end of the month that includes the date this Agreement was
entered into as described under the heading ISSUER’S ACCEPTANCE below.

7. ISSUER TO RENOUNCE QUALIFYING EXPENSES IN FAVOUR OF
PURCHASER

7.1 Subject to the provisions of the second and third sections under this heading ISSUER TO
RENOUNCE QUALIFYING EXPENSES IN FAVOUR OF PURCHASER, the [ssuer will, within
the times set out below and in accordance with the provisions of subsections 66(12.6) and 66(12.66) of
the 1TA, take all necessary steps 1o renounce in favour of the Purchaser, the amount of Qualifying
Expenses incurred by it using the Flow-Through Funds in the Exploration Account under the
Exploration Program during the periods specified below less the amount, if any, of the assistance, as that
latter term is defined in subsection 66(15) of the ITA, that the Issuer received or may reasonably be
expected to receive in respect of such Qualifying Expenses:
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(a)  on or after March 15 and before March 31 of the year following the Closing Year, if
the Purchaser has paid the price in money for Flow-Through Shares in the Closing
Year the Issuer will renounce, effective December 31 of the Closing Year, Qualifying
Expenses it has incurred between the date of Closing and the end of February of the
year following the Closing Year;

{b)  on or after March 15 and before March 31 of the year following the Closing Year, if
the Purchaser has paid the price in money for Flow-Through Shares in the Closing
Year the Issuer will renounce, effective December 31 of the Closing Year, Qualifying
Expenses it has incurred or plans to incur between March 1 and December 31 of the
year following the Closing Year; and

(©) with respect to Qualifying Expenses which are not renounced in accordance with
paragraphs (a) or (b) immediately above, the Issuer will renounce those expenditures
effective as of the earliest possible calendar year and, in any event, before March of
the calendar year following the date which is 24 months after the end of the month
that includes the date this Agreement was entered into as described under the
heading ISSUER’S ACCEPTANCE below.

7.2 Should the Notice Requirement be fulfilled prior to March 15 of the year after the Closing Year,
the term “February of the year following™ will be deleted from paragraph (a) in the preceding section,
the provisions of paragraph (b) in the preceding section will be deleted, paragraph (c) will become
paragraph (b) and the term “paragraphs (a) or (b)” therein will be replaced with *“parag-aph (a)”.

7.3 The aggregate Qualifying Expenses renounced to the Purchaser will not be less than nor exceed
the aggregate consideration paid by the Purchaser for Flow-Through Shares.

7.4 The Purchaser acknowledges that if the Issuer renounces Qualifying Expenses pursuant to
paragraph (b) of the first section under this heading ISSUER TO RENOUNCE QUALIFYING
EXPENSES IN FAVOUR OF PURCHASER and does not incur all or part of the Qualifying
Expenses which it planned to incur during the period specified therein, the Issuer will be required to
reduce the amount of Qualifying Expenses renounced pursuant to that paragraph and, as a result, the
Purchaser: :

(a) may be subject to increased income tax liabilities for the year in respect of which the
excess renunciation was made; and

(b) may be required to file appropriate amendments to the Purchaser’s income tax return
for that and other years.

8. ISSUER TO FILE PRESCRIBED FORM IN RESPECT OF RENUNCIATIONS
WITH THE CANADA REVENUE AGENCY

The Issuer will file, in respect of each renunciation made pursuant to this Agreement, before the last day
of the month following the date of making such renunciation, such information returns with the Canada
Revenue Agency (“CRA™) as are prescribed by subsection 66(12.7) of the ITA and will send
concurrently a copy of such information returns to the Purchaser.
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9. ISSUER TO FILE COPY OF AGREEMENT WITH CANADA REVENUE
AGENCY

The Issuer will file, together with a copy of the Prospectus (or other selling instrument) or the
Agreement, the prescribed form referred to in subsection 66(12.68) of the ITA with the CRA on or
before the last day of the month following the earlier of:
(a) the month in which the Issuer’s acceptance under the provisions under the heading
ISSUER’S ACCEPTANCE below occurs; and

(b) the month in which the Prospectus (or other selling instrument) is first delivered to a
potential investor.

10. ISSUER TO FILE PART XIL6 RETURN WITH THE CANADA REVENUE
AGENCY

The Issuer will file with the CRA, before March of the year following a particular year, any returmn
required to be filed under Part XI1.6 of the ITA in respect of the particular year, and will pay any tax or
other amount owing in respect of that retum on a timely basis. Any amounts paid in respect of such tax
amount will not be paid from the Exploration Account.

1. ISSUER TO FILE PRESCRIBED FORM WITH THE CANADA REVENUE
AGENCY IN RESPECT OF EXCESS

Where an amount that the Issuer has purported to renounce to the Purchaser effective December 31 of
the Closing Year pursuant to paragraph (a) or (b) of the first section under the heading ISSUER TO
RENOUNCE QUALIFYING EXPENSES IN FAVOUR OF PURCHASER (otherwise than as
amended pursuant to the second section under that heading) exceeds the amount that it can renounce on
that effective date because it did not acwally incur Qualifying Expenses within the period of time
specified in that paragraph, and at the end of the year following the Closing Year the Issuer knew or
ought to have known of all or part of such excess renunciation, the Issuer will file a statement with the
CRA in prescribed form before March of the second year following the Closing Year, all as required by
subsection 66(12.73) of the ITA. A copy of such statement will be sent concurrently to the Purchaser.

12. WARRANTIES

12.1  The Purchaser acknowledges, represents, warrants and covenants to and with the Issuer that,
as at the effective date of the Prospectus and at the Closing;

(a) the Purchaser is at arm’s length (as that term is used in the ITA) with the Issuer and,
notwithstanding the fulfilment or non-fulfilment of the Notice Requirement, the
Purchaser acknowledges that if at any time during the year following the Closing
Year, the Purchaser is not at arm’s length with the Issuer and the Issuer renounces
Qualifying Expenses it incurs or plans to incur pursuant to paragraph (a) or (b) of the
first section under the heading ISSUER TO RENOUNCE QUALIFYING
EXPENSES IN FAVOUR OF PURCHASER (otherwise than as amended
pursuant to the second section under that heading) above, notwithstanding the
provisions of those paragraphs, the renunciation will not be effective December 31 of
the Closing Year and, as a result, the Purchaser:
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()  may be subject to increased income tax liabilities for the Closing Year; and

(@  may be required to file appropriate amendments to the Purchaser’s income tax
return: for the Closing Year and other years; and

()  the Issuer has not accepted the subscription by the Purchaser for Flow-Through
Shares pursuant to the provisions under the heading ISSUER’S
ACCEPTANCE below, or

@@  the Purchaser has not paid in money the Flow-Through Funds to the Issuer,

on or before December 31 of a particular year, the Purchaser will not be entitled to
have any Qualifying Expenses which are incurred after the particular year renounced to
the Purchaser effective December 31 of the particular year, pursuant to the first section
under the heading ISSUER TO RENOUNCE QUALIFYING EXPENSES IN
FAVOUR OF PURCHASER above (otherwise than as amended pursuant to the
second section under that heading) and, as a result, the Purchaser:

(i)  may be subject to increased tax liabilities for the particular year; and

(ivy  may be required to file appropriate amendments to the Purchaser’s income tax
return for the particular year and other years,

and the Purchaser agrees that the above acknowledgements, representations, warranties and covenants
in this subsection will be true and correct both as of the Purchaser’s execution of the Agreement and as
of the Closing.

12.2 The Issuer represents, warrants and covenants that, as of the effective date of the Prospectus
and at the Closing:

(a) the Issuer is, and at all material times will remain, a “principal-business corporation”
within the meaning prescribed by subsection 66(15) of the ITA;

(b)  the Flow-Through Shares will qualify as “flow-through shares” as defined in
subsection 66(15) of the ITA and in particular will not be prescribed shares as
defined in section 6202.1 of the regulations to the ITA;

(© if the Issuer amalgamates or otherwise merges with any one or more companies, any
shares issued to or held by the Purchaser as a replacement for Fiow-Through Shares
as a result of such amalgamation or merger will qualify, whether by virue of
subsection 87(4.4) of the ITA or otherwise, as “flow-through” shares as described in
subsection 66(15) of the ITA and in particular will not be prescribed shares as
defined in section 6202.1 of the regulations to the ITA; and

(d) the Issuer will incur expenses which are Qualifying Expenses in an amount which
equals the gross proceeds derived from the sale of Flow-Through Shares to the
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Purchaser, renounce that amount to the Purchaser and otherwise comply with its
obligations as set forth in this Appendix,

and the Issuer agrees that the above representations, warranties and covenants in this subsection will be
true and correct both as of the Issuer’s execution of the Agreement and as of the Effective Date.

13. NO RENUNCIATION TO THIRD PARTIES, AND ALLOCATION OF
RENOUNCED AMOUNTS

The Issuer will not renounce any Qualifying Expenses in respect of its Exploration Program in favour of
any person other than the Purchaser and the other purchasers who purchase Flow-Through Shares.
For the purpose of determining the extent to which the Flow-Through Funds received by the Issuer
from the Purchaser have been the subject of renunciation under the ITA, the total amount expended
from the Exploration Account on Qualifying Expenses will be allocated among the Purchaser and the
other purchasers who purchase Flow-Through Shares, on a basis pro rata to the relative amounts of
their respective contributions of flow-through funds, as described in the provisions under the heading
ALLOCATION OF SUBSCRIPTION PRICE, and as set forth in the information retums required by
subsection 66(12.7) of the ITA.

14. ISSUER NOT TO CLAIM A DEDUCTION OR CREDIT IN RESPECT OF
RENOUNCED QUALIFYING EXPENSES

The Issuer acknowledges that it has no right to claim any deduction or credit for Canadian exploration
expense, or depletion of any sort, in respect of any Qualifying Expenses that the Issuer renounces in
favour of the Purchaser pursuant to this Agreement and covenants not to claim any such deduction or
credit when preparing its tax retums from time to time.

15.  ISSUER’S ACCOUNTS AND INCOME TAX FILINGS

The Issuer will maintain proper accounting books and records, and will make all income tax filings as
and when required under the ITA, relating to the Qualifying Expenses it incurs and renounces pursuant
to this Agreement.

16. NO DISSEMINATION OF CONFIDENTIAL INFORMATION

The Issuer will be entitled to hold confidential all exploration information relating to any program on
which any portion of the Flow-Through Funds is expended pursuant to this Agreement and it will not be
obligated to make such information available to the Purchaser except in the manner and at such time as
it makes any such information available to its shareholders or to the public pursuant to the rules and
policies of any stock exchange or laws, regulations or policies of any province.

17.  REVISION OF EXPLORATION PROGRAM

While it is the present intention of the Issuer to undertake the Exploration Program, it is the nature of
mining exploration that data and information acquired during the conduct of an exploration program may
alter the initially proposed Exploration Program and the Issuer expressly reserves the right to alter the
Exploration Program on the advice of its technical staff or consultants and further reserves the right to
substitute other exploration programs an which to expend part of the Flow-Through Funds, provided
such programs entail the incurrence of exploration expenses which are described in
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paragraph 66(12.66Xb) of the ITA and are otherwise capable of renunciation by the Issuer to the
Purchaser pursuant to this Agreement.

18. INDEMNITY BY ISSUER

The Issuer will indemnify the Purchaser against any loss or damages incurred by the Purchaser in an
amount up to but not exceeding any amount of tax payable by the Purchaser under the ITA or the laws
of a province & a consequence of the failure of the Issuer to renounce Qualifying Expenses to the
Purchaser within the time and otherwise as required by the ITA, or as a consequence of a reduction,
pursuant to subsection 66(12.73) of the ITA, by the tax authorities of a1 amount purported to be
renounced to the Purchaser in respect of the Flow-Through Shares.

19. OTHER FLOW-THROUGH SHARE SALES

The Purchaser acknowledges that there may be other sales of Flow-Through Shares, some or all of
which may occur after the acquisition of Flow-Through Shares by the Purchaser. The Purchaser further
acknowledges that there is a risk that insufficient funds may be raised from the sale of Flow-Through
Shares to fund the Issuer’s objectives described in the Prospectus, if any, and that it is possible that no
Flow-Through Shares may be purchased after the Purchaser has done so.

20.  ISSUER’S ACCEPTANCE

‘The Agreement, when executed by the Agent on the Purchaser’s behalf and delivered to the Issuer, will
constitute a subscription for Flow-Through Shares which will not be binding on the Issuer until accepted
by the Issuer by executing this Agreement in the space provided on the first page of th: Agreement and,
notwithstanding the reference date on that page. if the Issuer accepts the subscription by the Purchaser,
the Agreement will be entered into on the date of such execution by the Issuer.

21. MISCELLANEOUS
21.1  The Purchaser hereby irrevocably authorizes the Agent, in its sole discretion:

(a) to act as the Purchaser’s representative to receive certificates for Row-Through
Shares subscribed for and to execute in his, her or its name and on his, her or its
behalf all closing receipts and documents required; and

(b) to waive, in whole or in part, any representations, warranties, covenants or
conditions for the benefit of the Purchaser contained herein or in any agreement or
document ancillary or related thereto.

21.2  The Agreement is not assignable or transferable by either of the parties hereto without the
express written consent of the other party hereto.

21.3  Time is of the essence of this Appendix and will be calculated in accordance with the provisions
of the Interpretation Act (British Columbia).

214 1 as expressl vided in this Appendi in the ) ents, instrumen

and other documents contemplated or provided for herein, the Agreement contains the entire agreement
between_the parties with respect to Flow-Through Shares and there are no other terms, conditions,



21.5 'The parties to the Agreement may amend the Agreement only in writing.

21.6  The Agreement enures to the benefit of and is binding upon the parties to the Agreement and
their successors and permitted assigns.

21.7 A party to the Agreement will give all notices to or other written communications with the other
party to the Agreement concerning the Agreement by hand or by registered mail addressed to such
party, in the case of the Issuer to the address given on the Prospectus and in the case of the Purchaser,
¢/o the Agent at its address given on the Prospectus.

21.8  This Appendix is to be read with all changes in gender or number as required by the context.

21.9 The Agreement will be governed by and construed in accordance with the laws of British
Columbia, and the parties hereto irrevocably attorn and submit to the jurisdiction of the courts of British
Columbia with respect to any dispute related to the Agreement.

END OF APPENDIX I
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AUDITORS' REPORT

To the Directors
La Quinta Resources Corporation

We have audited the balance sheet of La Quinta Resources Corporation as at December 31,
2004 and the related statements of operations and deficit, and cash flows for the period from
August 17, 2004 (date of inception) to December 31, 2004. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards.
Those standards require that we plan and perform an audit to obtain reasonable assurance
whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement
presentation.

In our opinion, these financial statements present fairly, in all matenial respects, the financial
position of the Company as at December 31, 2004 and the results of its operations and its cash
flows for the period from August 17, 2004 (date of inception) to December 31, 2004 in
accordance with Canadian generally accepted accounting principles. .

Vancouver, B.C. “Morgan & Company”

February 24, 2005, except for Note 8 Chartered Accountants
which is as of August 29, 2005
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LA QUINTA RESOURCES CORPORATION

BALANCE SHEETS
MARCH 31 DECEMBER 31
2005 2004
{Unaudited) {Audited)
ASSETS
Current
Cash and cash equivalents $ 80162 § 173,786
GST recoverable 1,167 -
Prepaid expenses 2,068 1,539
83,397 175,325
Mineral Properties (Note 4) 16,500 16,500
Deferred Exploration Expenditures (Note 4) 112,957 110,633
$ 212854 $ 302458
LIABILITIES
Current
Accounts payable $ 5719 $ 40,557
Future Income Tax Liability 29,301 -
SHAREHOLDERS’ EQUITY
Capital Stock (Note 5) 240,618 304,500
Contributed Surplus 44,300 -
Deficit (106,984) {42,599)
177,834 261,801
$ 212854 3 302458
Approved by the Directors:

“Glen Watson”™

“Dustin Henderson”

Director

Director
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LA QUINTA RESOURCES CORPORATION

STATEMENTS OF OPERATIONS AND DEFICIT

PERIOD FROM
THREE INCEPTION
. MONTHS AUGUST 17
ENDED 2004 TO
MARCH 31 DECEMBER 31
2005 2004
{Unaudited) {Audited)
Expenses
Bank charges and interest $ 51 3 144
Management fees 15,000 20,000
Office and miscellaneous 534 4,178
Professional fees 6,000 16,064
Rent 3,331 2,213
Stock based compensation 44,300 -
Transfer, regulatory and sponsorship fees 27,695 -
Travel 2,155 -
Loss Before Income Taxes (99,066) (42,599)
Future Income Tax Recovery 34,681 -
Loss For The Period (64,385) (42,599)
Deficit, Beginning Of Period (42,599) -
Deficit, End Of Period $ (106,984) $ (42,599)
Basic And Diluted Loss Per Share $ (0.01) 3 (0.01)

Weighted Average Number Of Shares Outstanding 5,255,000 2,567,500
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LA QUINTA RESOURCES CORPORATION

STATEMENTS OF CASH FLOWS

PERIOD FROM
THREE INCEPTION
MONTHS AUGUST 17
2004 7O
MARCH31  DECEMBER 31
2005 2004
(Unaudited) (Audited)
Cash Flows From Operating Activities
Loss for the period $ (64,385) $ (42,599)
Add (Deduct). ltems not involving cash:
Stock based compensation 44,300 -
Shares issued for services - 21,000
Future income tax recovery (34,681) -
(54,7686) (21,599)
Changes in non-cash working capital items:
GST recoverable (1,167) -
Prepaid expenses (529) (1,539)
Accounts payable (34,838) 40,557
(91,300) 17,419
Cash Flows From Financing Activity
Issuance of capital stock - 274,500
Cash Flows From Investing Activities
Mineral properties - (7,500}
Deferred exploration expenditures (2,324) {110,633)
(2,324) (118,133)
Change In Cash And Cash Equivalents For The Period (93,624) 173,786
Cash And Cash Equivalents, Beginning Of Period 173,786 -
Cash And Cash Equivalents, End Of Period $ 80162 $ 173,786
Supplementary Cash Flow Information
Shares issued for mineral property $ - 3 4,000
Shares issued for reimbursement of mineral property 000
- 5

payment
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LA QUINTA RESOURCES CORPORATION

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
{Information at March 34, 2005, and for the three months then ended, is unaudited)

. INTERIM FINANCIAL INFORMATION

The financial information as at March 31, 2005, and for the three month period then ended, is
unaudited. However, in the opinion of management, all adjustments necessary to present
fairly the results of this period has been included. The adjustments made were of a normal
recurring nature. Interim results may not necessarily be indicative of results anticipated for
the year.

These interim financial statements have been prepared in accordance with Canadian
generally accepted accounting principles and use the same accounting policies and
methods used in the preparation of the Company’s most recent fiscal period financial
statements.

. NATURE AND CONTINUANCE OF OPERATIONS

The Company was incorporated on August 17, 2004 under the British Columbia Business
Corporations Act and began active operations on that date. The Company holds mineral
interests in Canada.

The Company is in the process of exploring and developing its mineral properties and has
not yet determined whether the properties contain ore reserves that are economically
recoverable. The recoverability of the amounts shown for mineral properties and related
deferred exploration costs is dependent upon the existence of economically recoverable
reserves, the ability of the Company to obtain necessary financing to complete the
development of those reserves and upon future profitable production.

These financial statements have been prepared on a going concern basis that presumes the
realization of assets and discharge of liabilities in the normal course of business for the
foreseeable future. The Company’s ability to continue as a going concern is dependent upon
its ability to attain future profitable operations and to obtain the necessary financing to meet
its obligations and repay its liabilities arising from normal business operations when they
come due. These financial statements do not inciude any adjustments to the amounts and
classification of assets and liabilities that might be necessary should the Company not be
able to continue as a going concem.
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
{Information at March 31, 20085, and for the three months then ended, is unaudited)

3. SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian generally
accepted accounting principles and include the following significant policies:

a) Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amount of assets and liabilities, disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amount of revenues and
expenses during the reporting period. Actual results could differ from these estimates.

b) Financial Instruments

c)

d)

The Company's financial instruments consist of cash and cash equivalents, and
accounts payabie. Unless otherwise noted, it is management's opinion that the
Company is not exposed to significant interest, currency or credit risks arising from these
financial instruments. The fair value of these financial instruments approximates their
carrying value, unless otherwise noted.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with maturities
of three months or less.

Mineral Properties

The Company records its interests in mineral properties and areas of geological interest
at cost. All direct and indirect costs relating to the acquisition of these interests are
capitalized on the basis of specific claim blocks or areas of geological interest until the
properties to which they relate are placed into production, sold or management has
determined there to be an impairment. These costs will be amortized on the basis of
units produced in relation to the proven reserves available on the related property
following commencement of production. Mineral properties that are sold before that
property reaches the production stage wili have all revenues from the sale of the property
credited against the cost of the property. Properties that have reached the production
stage will have a gain or loss caiculated based on the portion of that property sold.
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
{Information at March 31, 2005, and for the three months then ended, Is unaudited)

3. SIGNIFICANT ACCOUNTING POLICIES (Continued)

d)

g)

h)

Mineral Properties (Continued)

The recorded cost of mineral exploration interests is based on cash paid, the assigned
value of share consideration and exploration and development costs incurred. The
recorded amount may not reflect recoverable value, as this will be dependant on the
development program, the nature of he mineral deposit, commodity prices, adequate
funding and the ability of the Company to bring its projects into production.

The amounts shown for mineral properties and deferred exploration costs represent
costs to date, and do not necessarily represent present or future values, as they are
entirely dependent upon the economic recovery of current and future reserves.

Deferred Exploration Costs

The Company defers all exploration expenses relating to mineral properties and areas of
geological interest until the properties to which they relate are placed into production, sold
or abandoned. These costs will be amortized over the proven reserves available on the
related property following commencement of production.

Cost of Maintaining Mineral Properties

The Company does not accrue the estimated future costs of maintaining its mineral
properties in good standing.

Asset Retirement Obligation

The Company has adopted CICA Handbook Section 3110. As at December 31, 2004, the
Company has no future liabilities for mineral property reclamation costs.

Income Taxes

The Company follows the liability method of accounting for income taxes. Under this
method, future income taxes are recognized for the future income tax consequences
attributable to differences between the financial statement carrying values and their
respective income tax bases (temporary differences). Future income tax assets and
liabilities are measured using enacted income tax rates expected to apply to taxable
income in the years in which temporary differences are expected to be recovered or
settled. The effect on future income tax assets and liabifities of a change in tax rates is
included in income in the period in which the change occurs. To the extent that the
Company does not consider it more likely than not that a future tax asset will be
recovered, it provides a valuation allowance against the excess.
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004 .
(Information at March 31, 2005, and for the three months then ended, Is unaudited)

3. SIGNIFICANT ACCOUNTING POLICIES (Continued) .
i) Stock Based Compensation

The Company records stock compensation to directors, employees and consultants
based upon the fair value of the options granted as determined by the Black-Scholes
option pricing model. The expense is recognized in the period the options are granted, or
over the vesting period for options that vest over a specified period, with a corresponding
offset to contributed surplus. The contributed surplus account is reduced as the options
are exercised and the amount initially recorded is credited to share capital.

j) Eamnings Per Share

Eamings per share are calculated using the weighted-average number of shares
outstanding during the reporting period.

The Company calculates eamnings per share using the treasury stock method. Under the
treasury stock method, only instruments with exercise amounts less than market prices
impact the diluted calculations. In computing diluted eamings per share, no shares were
added to the weighted average number of common shares outstanding during the period
ended December 31, 2004 as the effect of potentially issuable common shares is anti-
dilutive.

4. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES

MARCH 31 DECEMBER 31

2005 2004
Howell Property, British Columbia $ 107992 $ 106,792
Crowsnest Property, British Columbia 21,465 20,341

$ 129,457 $ 127,133
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
{Information at March 31, 2005, and for the three months then ended, is unaudited)

4. MINERAL PROPERTIES AND DEFERRED EXPLORAYTION EXPENDITURES

(Continued)

Howell Property, British Columbia

On August 17, 2004, the Company accepted assignment of an option on the Howell property
under which the Company can eam a 60% interest in the mineral property by paying cash
acquisition costs of $220,000 over 4 years, issuing 150,000 common shares and incurring
exploration expenditures of $900,000 over 4 years. The schedule of commitments is as

follows:
SHARES
CASH TOBE EXPENDITURE
DATE PAYMENT ISSUED COMMITMENT
On Signing $ 2500 (paid) 20,000 (issued) $ -
By August 4, 2005 $ 5,000 20,000 $ 100,000
By August 4, 2006 $ 12500 20,000 $ 100,000
By August 4, 2007 $ 20,000 20,000 $ 100,000
By August 4, 2008 $ 180,000 70,000 $ -
By December 31, 2008 $ - - $ 600,000
$ 220,000 150,000 $ 900,000

Acquisition Costs
Option payments

Exploration Costs
Geophysical costs
Reports, maps, fees and licenses
Travel

MARCH31  DECEMBER 31
2005 2004

$ 4500 $ 4500

76,216 76,216
24,079 22,879
3,197 3,197
103,492 102,292

$ 107,992 $ 106,792
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LA QUINTA RESOURCES CORPORATION

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
(Information at March 31, 2005, and for the three months then ended, is unaudited)

4. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES
(Continued)

Crowsnest Property, British Columbia

On August 17, 2004, the Company entered into an assignment of an option agreement with
respect to the Crowsnest claims under which the Company can earn up to a 60% interest in
the claims by paying cash acquisition costs of $100,000 over 4 years, issuing 150,000
common shares and incurring $800,000 of exploration expenditures on the claims. The
schedule of commitment is as follows:

SHARES
CASH TOBE EXPENDITURE
DATE PAYMENT ISSUED COMMITMENT
On Signing $ 10,000 (paid) 20,000 (issued) $ -
By July 31, 2005 $ 7500 - $ -
By August 4, 2005 $ 5,000 20,000 $ 10,000
By July 31, 2006 $ 12,500 - $ -
By August 4, 2006 $ 5000 20,000 $ 100,000
By August 4, 2007 $ 20,000 20,000 $ 100,000
By August 4, 2008 $ 40,000 70,000 $ -
By December 31, 2008 $ - - $ 590,000
$ 100,000 150,000 $ 800,000
MARCH31 DECEMBER 31
2005 2004
Acquisition Costs
Option payments $ 12,000 $ 12,000
Exploration Costs
Reports, maps, fees and licenses 8,363 7,400
Claim maintenance fees 1,102 941
9,465 8,341

$ 21,465 §$ 20,341

5. CAPITAL STOCK
Authorized:
Unlimited common shares without par value
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
{information at March 31, 2005, and for the three months then ended, is unaudited)

6. CAPITAL STOCK (Continued)

Issued:
NUMBER OF
SHARES AMOUNT
Shares issued for cash : 2133750 $ 94,875
Flow-through shares issued for cash 2,671,250 179,625
Shares issued for services 360,000 21,000
Shares issued for debt 50,000 5,000
Shares issued for mineral properties 40,000 4,000
Balance, December 31, 2004 5,255,000 304,500
Exploration expenditure tax benefit foregone - (63,982)
Balance, March 31, 2005 5255000 $ 240518

Of the issued and outstanding shares, 3,620,000 are held in escrow.
Flow-Through Shares

During the period ended December 31, 2004, the Company issued 2,133,750 common
shares on a flow-through basis for gross proceeds of $179,625 to finance certain exploration
expenditures to be incurred in 2004. The Company has adopted the March 19, 2004
recommendation of the Emerging issues Committee of the CICA on flow-through shares
(EIC-148), which requires the recognition of the foregone tax benefits at the time of
renouncement, provided there is reasonable assurance that the expenditures will be
incurred.

In February 2005, the Company renounced exploration expenditures of $179,625 to flow-
through shareholders and reduced share capital by $63,982 mepresenting the tax benefit of
the tax deduction renounced to these shareholders.

On October 15, 2004, the Company adopted a stock option plan under which its authorized
to grant options to directors, employees and consultants enabling them to acquire up to 10%
of the issued and outstanding common stock of the Company at prices to be determined and
for a term not in excess of five years.

On March 31, 2005, the Company granted options to purchase up to 775,000 common
shares at a price of $0.25 per share exercisable for a period of five years.
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LA QUINTA RESOURCES CORPORATION

NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2004
(Information at March 31, 2005, and for the three months then ended, is unaudited)

5. CAPITAL STOCK (Continued)

The fair value of the stock options granted was estimated on the grant date using the Black-
Scholes option pricing model with the following assumptions: no dividend yield, expected
volatility of 119%, risk free interest rate of 2.75%, and an expected life of five years. The fair
value of options granted was calculated at $0.06 per share. An amount of $44,300 was
credited to contributed surplus, representing the aggregate fair value of the stock options
granted.

6. RELATED PARTY TRANSACTIONS

i) During the period ended December 31, 2004, the Company paid or accrued
management fees of $20,000 to a director of the Company (March 31, 2005 - $15,000).
Of this amount, $15,000 (March 31, 2005 - $Nil) was paid by the issuance of 300,000
common shares of the Company at a price of $0.05 per share.

i) Subsequent to the assignment of the Howe!l and Crowsnest Properties (Note 4), a
director of the Company assigning the properties became a member of the Board of
Directors of the Company.

7. INCOME TAXES

The recovery of income taxes shown in the statements of operations and deficit differs from
the amounts obtained by applying statutory rates due to the following:

MARCH31 DECEMBER

31
2005 2004
Statutory rate (36%) (36%)
Income tax recovery based upon reported loss $ (35287) $ (15174)
Non-deductible items 15,780 -
Change in valuation allowance (15,174) 16,174

Future income tax recovery $ (34681) % -
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LA QUINTA RESOURCES CORPORATION

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2004

(Information at March 31, 2005, and for the three months then ended, is unaudited)
INCOME TAXES (Continued)

The significant components of the Company's future tax asset liabilities are as foliows:
MARCH 31 DECEMBER

31
2005 2004
Operating losses $ 34681 $ 15174
Resources deductions (63,982) -
(29,301) 15,174
Less: Valuation allowance - (15,174)
Future income tax liability $§ (29301) s -

As at December 31, 2004, the Company had non-capital losses of approximately $44,000
which may be carried forward for tax purposes to reduce future taxable income. These
losses expire in 2014.

As at December 31, 2004, the Company has cumulative exploration and development
expenditures of approximately $128,000 which may be carried forward indefinitely to offset
future taxable income.

As at March 31, 2005, the Company had rencunced $179,625 in exploration expenditures to
flow-through investors. The Company is committed to expend an additional approximately
$67,000 on exploration expenditures by December 31, 2005.

PROPOSED FINANCING

By an agency agreement, dated June 24, 2005, entered into with Wolverton Securities Ltd.,
the Company intends to offer, to the public by way of a prospectus offering, up to 1,600,000
flow-through shares at $0.25 per share, and 3,200,000 units at $0.25 per unit (the “Public
Offering”). The offering is subject to a minimum offering of 1,280,000 shares and 2,560,000
units. Each unit consists of one non-flow-through common share and one warrant. Each
warrant entities the holder to acquire an additional common share at a price of $0.40 for one
year. The cost of the issue is estimated to be $96,000. The minimum offering must be
raised within 90 days of the date of the receipt of the final prospectus relating to the offering,
otherwise all funds collected under subscriptions will be returned and the offering cancelied.
In connection with this offering, the agent will be granted an option to purchase that number
of flow-through shares and units which is equal to 10% of the shares and units sold under
the Public Offering at a price of $0.25 per share and unit for a period of twelve months from
the date of the Company’s common shares are listed for trading on the Exchange.
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CONSENT OF THE AUDITORS

We have read the prospectus of La Quinta Resources Corporation (the “Company”), dated
August 29, 2005, relating to the issue and sale of Units and Flow-Through Shares of the
Company. We have complied with Canadian generally accepted accounting standards for
an auditor’s involvement with offering documents.

We consent to the use in the above mentioned prospectus of our report to the directors of
the Company on the balance sheets of the Company as at December 31, 2004, and
statements of operations and deficit, and cash flows for the period from August 17, 2004
(date of inception) to December 31, 2004. Our report is dated February 24, 2005 (except
as to Note 8, which is as of August 29, 2005).

Vancouver, Canada “Morgan & Company”
August 29, 2005 Chartered Accountants
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CERTIFICATE OF THE ISSUER
The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities
offered by this Prospectus as required by the Securities Act (British Columbia), Part 9 of the
Securities Act (Alberta) and the Securities Act (Ontario) and their regulations.

DATED this 29® day of August, 2005.

‘“Glen R. Watson” ‘Dustin Henderson”
GLEN R. WATSON DUSTIN HENDERSON
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

“Malcolm J.A. Swallow” “‘James William Morton™

MALCOLM J.A. SWALLOW JAMES WILLIAM MORTON

Promoter

*Glen R, Watson”

GLEN R. WATSON




CERTIFICATE OF THE AGENT

To the best of ar knowledge, information and belief, the foregoing constitutes full, true and plain ¢
disclosure of all material facts relating to the securities offered by this Prospectus as required by the
Securities Act (British Columbia), Part 9 of the Securities Act (Alberta) and the Securities Act
(Ontario) and their regulations. 1

DATED this 29® day of August, 2005.

WOLVERTON SECURITIES LTD.
Per: “Brent Wolverton”
Brent Wolverton

President

o
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PACIFIC CORPORATE TRUST COMPANY
510 BURRARD ST, 2ND FLOOR

VANCOUVER, BC V6C 3B9 Py
Phone: 604-689-9853 ECRENE A SN
Fax: 604-689-8144 MM e s
May 16, 2006 VAR e oy

Dear Sirs\Mesdames:

RE: LA QUINTA RESOURCES CORPORATION {the "Company"}
MAILING ON MAY 16, 2006

We confirm that on the above date, the following material issued by the Company was forwarded by prepaid first class mail
to all of the registered shareholders of the Company and to each of the Non Objecting Beneficial Owners of the Company
that appeared on the lisi{s) provided by the Intermediaries or their agenl(s). However, we have not mailed to shareholders
in cases where on three consecutive occasions, documents have been returned undelivered by the Post Office.

Information Circular

Notice of Meeting

Annual Financial Statements for the Year Ending 2005/12/31
Management Discussion and Analysis

Proxy™

Financial Statement Request Form

We further confirm that the material was shipped on the above mentioned date to Intermediaries or their agent(s} that
received the Company’s request for beneficial ownership information and responded.

We are providing this letter to you as agent for the Company in compliance with regulations under applicable legislation.

Yours truly,
PACIFIC CORPORATE TRUST COMPANY

/

-

HEATHER PLUME

cc: TSX Venture Exchange cc: LA QUINTA RESOURCES CORPORATION
cc: Alberta Securities Commission ——= cc: TUPPER JONSSON & YEADON
" cc. MORGAN & COMPANY

*Please note that for Non QObjecting Beneficial Owners, a Voting Instruction Form was sent instead of a proxy.
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LA QUINTA RESOURCES CORPORATION vl

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDER$ I

-t rJnE.«l__ Pow,
TAKE NOTICE that an Annual General Meeting (the "Meeting") of the shareholders of LA
QUINTA RESOURCES CORPORATION (the "Company") will be held at #1710 - 1177
West Hastings Street, Vancouver, British Columbia, V6E 2L3, on Friday, the 16" day
of June, 2006 at 10:00 a.m. for the purposes set forth in the following:

1. To receive the report of the directors.

2. To receive the audited financial statements of the Company for the fiscal year ending
December 31, 2005, together with the auditor's report thereon.

142

To appoint the auditor for the Company.
4, To fix the number of directors and to elect directors for the ensuing year.

5. To consider and, if thought fit, to approve a resolution of the shareholders to renew the
Company’s Stock Option Plan.

6. To transact such other business as may properly be brought before the Meeting.

A member entitled to attend and vote at the Meeting is entitled to appoint a proxyholder to
attend and vote in his stead. If you are unable to attend the Meeting in person, please read
the notes accompanying the instrument of proxy enclosed and then complete and return the
proxy within the time set out in the notes. As set out in the notes, the enclosed instrument
of proxy is solicited by management, but you may amend it, if vou so desire, by striking out
the names listed therein and inserting in the space provided the name of the person you
wish to represent you at the Meeting.

DATED at Vancouver, British Columbia, this 17% day of May, 2006.
BY ORDER OF THE BOARD
“Glen Waison™

PRESIDENT

Vserverhome\greg\greg\personalinewcollegal2005agm'notice 2006final doc




LA QUINTA RESOURCES CORPORATION

INFORMATION CIRCULAR
FOR THE 2006 ANNUAL GENERAL MEETING OF SHAREHOLDERS

This information is given as of May 8, 2006
SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management of LA
QUINTA RESOURCES CORPORATION (the "Company") for use at the Annual General Meeting (the

"Meeting") of the shareholders of the Company, to be held at the time and place and for the purposes set forth in
the accompanying Notice of Meeting and at any adjournment thereof.

These Securityholder materials are being sent to both registered and non-registered owners of the securities. 1f
you are a non-registered owner, and the Company or its agent has sent these materials directly to you, your
name and address information about vour holdings of securities, have been obtained in accordance with
applicable securities regulatory requirements from the intermediary holding on your behalf.

By choosing to send these materials to you directly, the Company (and not the intermediary holding on your
behalf) has assumed responsibility for (i} delivering these materials to you, and (ii) executing your proper voting
instructions. Please return your voting instructions as specified in the request for voting instructions.

PERSONS OR COMPANIES MAKING THE SOLICITATION

The enclosed instrument of proxy is solicited by management. Solicitations will be made by mail and
possibly supplemented by telephone or other personal contact to be made without special compensation by
regular officers and employees of the Company. The Company may reimburse shareholders' nominees or
agents (including brokers holding shares on behalf of clients) for the cost incurred in obtaining authorization
from their principals to execute the instrument of proxy. No solicitation will be made by specifically engaged
emplovees or soliciting agents. The cost of solicitation will be borne by the Company. None of the directors of
the Company have advised management in writing that they intend to oppose any action intended to be taken by
management as set forth in this Information Circular.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying instrument of proxy are directors or officers of the Company. A
shareholder has the right to appoint a person to attend and act for him on his behalf at the Meeting other
than the persons named in the enclosed instrument of proxy. To exercise this right, a shareholder shall
strike out the names of the persons named in the instrument of proxy and insert the name of his nominee
in the blank space provided, or complete another instrument of proxy.

The completed instrument of proxy must be dated and signed and the duly completed instrument of
proxy must be deposited at the Company's transfer agent, Pacific Corporate Trust Company, 510
Burrard Street, Third Floor, Vancouver, B.C., V6C 3B9, at least 48 hours before the time of the Meeting
or any adjournment thereof, excluding Saturdays, Sundays and holidays.

The instrument of proxy must be signed by the shareholder or by his duly authorized attorney. If signed by a
duly authorized attorney, the instrument of proxy must be accompanied by the original power of attorney or a
notarially certified copy thereof. If the shareholder is a corporation, the instrument of proxy must be signed by a
duly authorized attorney, officer, or corporate representative, and must be accompanied by the original power of
attorney or document whereby the duly authorized officer or corporate representative derives his power, as the
case may be, or a notarially certified copy thereof. The Chairman of the Meeting has discretionary authority to
accept proxies which do not strictly conform to the foregoing requirements.

\\serverthome\greg\ereg\personalinewco\legal 2005 agmiinfo circ 2006final doc




In addition to revocation in any other manner permitted by law, a shareholder may revoke a proxy by (a)
signing a proxy bearing a later date and depositing it at the place and within the time aforesaid, (b)
signing and dating a written notice of revocation (in the same manner as the instrument of proxy is
required to be executed as set out in the notes to the instrument of proxy) and either depositing it at the
place and within the time aforesaid or with the Chairman of the Meeting on the day of the Meeting or on
the day of any adjournment thereof, or (c) registering with the scrutineer at the Meeting as a shareholder
present in person, whereupon such proxy shall be deemed to have been revoked.

VOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES

On any poll, the persons named in the enclosed instrument of proxy will vote the shares in respect of which they
are appointed and, where directions are given by the shareholder in respect of voting for or against any
resolution, will do so in accordance with such direction.

In the absence of any direction in the instrument of proxy, it is intended that such shares will be voted in
favour of the resolutions placed before the Meeting by management and for the election of the
management nominees for directors and auditor, as stated under the headings in this Information
Circular. The instrument of proxy enclosed, when properly completed and deposited, confers discretionary
authority with respect to amendments or variations to the matters identified in the Notice of Meeting and with
respect to any other matters which may be properly brought before the Meeting. At the time of printing of this
Information Circular, the management of the Company is not aware that any such amendments, variations or
other matters are to be presented for action at the Meeting. However, if any such amendments, variations or
other matters should properly come before the Meeting, the proxies hereby solicited will be voted thereon in
accordance with the best judgement of the nominee.

NON-REGISTERED HOLDERS

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
shareholders of the Company are “non-registered” shareholders because the shares they own are not registered
in their names but are instead registered in the name of the brokerage firm, bank or trust company through which
they purchased the shares. More particularly, a person is not a registered shareholder in respect of shares which
are held on behalf of that person (the “Non-Registered Holder”) but which are registered either: (a) in the name
of an intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered RRSP’s, RRIF’s, RESPs and similar plans); or (b) in the name of a clearing
agency (such as The Canadian Depository for Securities Limited (“CDS™)) of which the Intermediary is a
participant. In accordance with the requirements as set out in National Instrument 54-101 of the Canadian
Securities Administrators, the Company has distributed copies of the Notice of Meeting, this Information
Circular and the form of Proxy (collectively, the “Meeting Materials”) to the clearing agencies and
Intermediaries for onward distribution to Non-Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-
Registered Holder has waived the right to receive them. Very often, Intermediaries will use service companies
to forward the Meeting Materials to Non-Registered Holders. Generally, Non-Registered Holders who have not
waived the right to receive Meeting Matertals will either:

(a) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of shares beneficially owned by
the Non-Registered Holder but which is otherwise not completed. Because the Intermediary has
already signed the form of proxy, this form of proxy is not required to be signed by the Non-
Registered Holder when submitting the proxy. In this case, the Non-Registered Holder who wishes
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to submit a proxy should otherwise properly complete the form of proxy and deposit it with the
Company’s Registrar and Transfer Agent as provided above; or

(b) more typically, be given a voting instruction form which is not signed by the Intermediary, and
which, when properly completed and signed by the Non-Registered Holder and retumed to the
Intermediary or its service company, will constitute voting instructions (often called a “proxy
authorization form™) which the Intermediary must follow. Typically, the proxy authorization form
will consist of a one page pre-printed form. Sometimes, instead of the one page pre-printed form,
the proxy authorization form will consist of a regular printed proxy form accompanied by a page of
instructions, which contains a removable label containing a bar-code and other information. In
order for the form of proxy to validly constitute a proxy authorization form, the Non-Registered
Holder must remove the label from the instructions and affix it to the form of proxy, properly
complete and sign the form of proxy and return it to the Intermediary or its service company in
accordance with the instructions of the Intermediary or its service company.

In either case, the purpose of this procedure is to permit a Non-Registered Holder to direct the voting of the
shares which they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish
to vote at the Meeting in person, the Non-Registered Holder should strike out the names of the management
proxyholders named in the form and insert the Non-Registered Holder’s name in the blank space provided. In
either case, Non-Registered Holders should carefully follow the instructions of their Intermediary, including
those regarding when and where the proxy or proxy authorization form is to be delivered.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

On May 8, 2006, 9,238,000 common shares without par value were issued and outstanding, each share carrying
the right to one vote. At a general meeting of the Company, on a show of hands, every shareholder present in

person shall have one vote and, on a poll, every shareholder shall have one vote for each share of which he is the
holder.

Only shareholders of record at the close of business on the 8" day of May, 2006, who either personaily attend
the Meeting or who complete and deliver an instrument of proxy in the manner and subject to the provisions set
out under the heading "Appointment and Revocation of Proxies" will be entitled to have his or her shares voted
at the Meeting or any adjournment thereof.

To the knowledge of the directors and executive officers of the Company, only the following beneficially own,

directly or indirectly, or exercise control or direction over, shares carrying more than 0% of the voting rights
attached to all outstanding shares of the Company:

Name of Shareholder Number of Shares Percentage of Issued and
Outstanding
CDS & Co.\ 5,097,000 55.17%
Dustin Hendersen 1,200,000 12.98%
Muskateer Enterprises Ltd. 1,040,000 11.25%
Glen R. Watson 1,060,000 11.47%
)] Excep! for Glen Watson, President and a Director of the Company, who holds 1,060,000 shares in the CDS & Co. position, the

beneficial owners of the shares thus shown are not known (o Management of the Company.
(2) The principal of Muskateer Enterprises Ltd. is Company President and Director Glen Watson,
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INTEREST OF CERTAIN PERSONS OR COMPANIES
IN MATTERS TO BE ACTED UPON

Other than as disclosed elsewhere in this Information Circular, none of the directors or executive officers of the
Company, no proposed nominee for election as a director of the Company, none of the persons who have been
directors or executive officers of the Company since the commencement of the Company's last completed
financial year and no associate or affiliate of any of the foregoing persons has any material interest, direct or

indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
Meeting.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
For the purposes of this Information Circular, “informed person” means:
(a) a director or executive officer of the Company;

(b) a director or executive officer of a person or company that is itself an informed person or subsidiary
of the Company;

(c) any person or company who beneficially owns, directly or indirectly, voting securities of the
Company or who exercises control or direction over voting securities of the Company, or a
combination of both, carrying more than 10% of the voting rights attached to all outstanding voting
securities of the Company, other than voting securities held by the person or company as
underwriter in the course of a distribution; and

(d) the Company if it has purchased, redeemed or otherwise acquired any of its own securities, for so
long as it holds any of its securities.

Other than as set out in the following, no informed person, no proposed director of the Company and no
associate or affiliate of any such informed person or proposed director, has any material interest, direct or
indirect, in any material transaction since the commencement of the Company's last completed financial year or

in any proposed transaction, which, in either case, has materially affected or will materially affect the Company
or any of its subsidiaries.

STATEMENT OF EXECUTIVE COMPENSATION

A, Executive Officers of the Companv

For the purposes of this Information Circular:

"CEOQ" of the Company means each individual who served as Chief Executive Officer of the Company or acted
in a similar capacity during the most recently completed financial year;

"CFQ" of the Company means each individual who served as Chief Financial Officer of the Company or acted
in a similar capacity during the most recently completed financial year;

"executive officer” of the Company means an individual who is the Chairman or Vice-Chairman of the Board,
the President, a Vice-President in charge of a principal business unit, division or function including sales,
finance or production, an officer of the Company or any of its subsidiaries who performed a policy-making

function in respect of the Company, or any other individual who performed a policy-making function in respect
of the Company; and
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"Named Executive Officers” means:

(a) each CEQ;
(b) each CFO;

©) each of the Company's three most highly compensated executive officers, other than the CEO
and CFO, who were serving as executive officers at the end of the most recently completed
financial year and whose total salary and bonus exceeded $150,000; and

(d) any additional individuals who would have been included under paragraph (c) were it not for
the fact that the individual was not serving as an officer at the end of the most recently
completed financial year.

B. Summarv Compensation Table

The compensation for the named Executive Officers, directly or indirectly, for the Company’s two completed
financial years since incorporation is as follows:

Anpual Compensation Long Term Compensation
Awards Payouts
Securities Shares
Other Under Or Units
Annual Qptions/ Subject to All Other
Compen- | SARs Resale LTIP Compen-
Name and Principal Year Salary Bonus sation Granted Restriction | Payouts | sation
Position Ending 5 %) & #) s (5 (5)
(5
Glen R. Watson | 2005 45,000 nil nil 300,000 nil nil nil
. tions at
President and CEQ op
$0.25
2004 25,000 nil nil nil nil nil nil
Dustin Henderson | 2005 nil nil nil 100,000 ni! nil nil
Chief Financial 018“2?5“5 @
Officer $0.
2004 nil nil nil nil nil nil nil
1) Purswant to » Management Agreement with Glen Watson dated Sepiember |, 2004, My, Watson receives the sum of 35,000 per month for praviding management services 1 the

Company. Payment of the fee for the three month period ended July 31, 2005 was waived.

The benefits listed in the table are subject to the usual statutory deductions for social security and like
deductions.

The Company does not provide any pension, retirement plan or other remuneration for its Directors or Officers
that constitutes an expense to the Company. nor are there any plans or arrangements in respect of compensation
received or that may be received by Executive Officers in the Company's most recently completed or current
financial year to compensate such officers in the event of the termination of employment or a change in control
of the Company.
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C. Long-term Incentive Plan ("LTIP"™) Awards

The Company does not have any Long-term Incentive Plans and, save as disclosed above, no remuneration

payments were made directly or indirectly, by the Company to its named Executive Officers during the fiscal
year ended December 31, 2005.

An LTIP means "any Plan providing compensation intended to serve as an incentive for performance to occur
over a period longer than one fiscal year, whether performance is measured by reference to financial
performance of a Company or an affiliate or the price of the Company's shares but does not include option or
stock appreciation rights, plans or plans for compensation through restricted shares or units".

D. Options and Stock Appreciation Rights ("SARs"

The Company has in place a Stock Option Plan for the purpose of attracting and motivating Directors, Officers,
Employees and Consultants of the Company and advancing the interests of the Company by affording such
persons the opportunity to acquire an equity interest in the Company through rights granted under the Plan to
purchase shares of the Company. See "Particulars Of Other Matters To Be Acted Upon - approval of Stock
Option Plan" below for details relating to the Company's existing Stock Option Plan.

The following table discloses the particulars of the Options or SARs granted to the Named Executive Officers
during the Company's completed financial year ended December 31, 2005.

Market Value
% of Total of Securities

Securities Options/SARs Underlying

Uander Granted to Exercise or Options/SARs on

Options/SARs | Employees in Base Price the Date of Grant

Granted Financial Year | ($/Security) ($/Security) Expiration Date
Name #)
Glen R. Watson | 300,000 38.7 0.25 0.25 December 14, 2010
Dustin 100,000 12.9 0.25 0.25 December 14, 2010
Henderson

AGGREGATED OPTION/SAR EXERCISES DURING THE MOST RECENTLY COMPLETED
FINANCIAL YEAR AND FINANCIAL YEAR-END OPTION/SAR VALUES

The following table summarizes Options exercised by the Named Executive Officers during the
financial vear ended December 31, 2005 and the value as at December 31, 2005 of all unexercised
in the money Options held by the Named Executive Officers.

Name Securities Aggregate Unpexercised Value of Unexercised in the-
Acquired Value Options/SARs at FY-End Money Options/SARs at
on Realized (8) # FY-End (§)
Exercise Exercisable/Unexercisable | Exercisable/Unexercisable
(#)
Glen R. nil nil 300,000 $17,148
Watson
Dustin ni nil 100,000 $5,716
Henderson
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OPTION AND SAR RE-PRICINGS

There were no re-pricings of Stock Options under the Stock Option Plan or otherwise during the Company's
completed financial year ended December 31, 2005.

DEFINED BENEFIT OR ACTUARIAL PLAN

The Company does not have a defined benefit or actuarial plan.

E. Termination of Employment, Change in Responsibilities and Employment Contracts

Pursuant to an Agreement dated for reference September 1, 2004 between the Company and Company President
and Chief Executive Officer Glen R. Watson, the Company pays to Mr. Watson the sum of $5,000 per month

for his services as President and Chief Executive Officer of the Company. Payment of the fee for the three
month period ended July 31, 2005 was waived.

There are no compensatory plans or arrangements between the Company and a Named Executive Officer with
respect to the resignation, retirement or other termination of employment of the Named Executive Officer, a
change in control of the Company or a change in the Named Executive Officer's responsibilities following a

change in control of the Company involving an amount, including all periodic payments or instalments,
exceeding $100,000.

F. Compensation of Directors

During the most recently completed financial year, the following stock options were granted to directors who
are not Named Executive Officers:

Market Value of
Securities Underlying

Number of Exercise Price | Options on the Date of
Name Shares Under | ($/Share) Grant ($/Share) Expiration Date

Option
Malcolm J. A. 200,000 0.25 0.25 December 14, 2010
Swallow
James William 50,000 0.25 0.25 December 14, 2010
Morton
Heidi Clavey 25,000 0.25 0.25 December 14, 2010
(Secretary)

During the most recently competed financial year, no stock options were exercised by directors who are not
Named Executive Officers.

Other than as set forth in the foregoing, no director of the Company who is not a Named Executive Officer has
received, during the most recently completed financial year, compensation pursuant to:

(a) any standard arrangement for the compensation of directors for their services in their capacity as
directors, including any additional amounts payable for committee participation or special assignments;

(b any other arrangement, in addition to, or in lieu of, any standard arrangement, for the compensation of
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directors in their capacity as directors; or
{©) any arrangement for the compensation of directors for services as consultants or experts.

SECURITIES AUTHORIZED FOR ISSUANCE
UNDER EQUITY COMPENSATION PLANS

The following table sets forth details of the Company’s compensation plans under which equity securities of the
Company are authorized for issuance at the end of the Company’s most recently completed financial year.

Number of securities to | Weighted-average exercise Number of securities
be issued upon exercise price of outstanding remaining available for
of outstanding options, options, warrants and futore issuance under
Plan Category warrants and rights rights equity compensation plans

Equity compensation 775,000 $0.25 148,800

plans approved by

securityholders

Equity compensation Nil Nil Nil

plans not approved by

Securityholders

Total 775,000 148,800

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No executive officer, director, employee, former executive officer, former director, former employee, proposed
nominee for election as a director, or associate of any such person has been indebted to the Company or its
subsidiaries at any time since the commencement of the Company's last completed financial year. No
guarantee, support agreement, letter of credit or other similar arrangement or understanding has been provided
by the Company or its subsidiaries at any time since the beginning of the most recently completed financial year
with respect to any indebtedness of any such person.

MANAGEMENT CONTRACTS
Pursuant to an Accounting Services Agreement dated September 1, 2004 with Greg Amor, C.A., Mr. Amor

provides bookkeeping, accounting, financial statement preparation and statutory and regulatory filing
requirements for the sum of $2,000.00 per month.

Other than the foregoing, during the Company's most recently completed fiscal year ended December 31, 2005
there were no management functions of the Company which were to any substantial degree performed by a
person other than a Director or senior Officer of the Company.

CORPORATE GOVERNANCE

Pursuant to National Policy 58-101 Disclosure of Corporate Governance Practices the Company is required to
and hereby discloses its corporate governance practices as follows.
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1. Board of Directors

The Board of Directors of the Company facilitates its exercise of independent supervision over the Compahy’s
management through frequent meetings of the Board.

Malcolm J. A. Swallow and James William Morton, directors of the Company, are “independent” in that they
are independent and free from any interest and any business or other relationship which could or could
reasonably be perceived to, materially interfere with the director’s ability to act with the best interests of the
Company, other than the interests and relationships arising from shareholdings. James William Morton is a
director of Eastfield Resources Ltd., which has optioned the Howell property and the Crow’s Nest property to
the Company. Mr. Morton was appointed to the Board of Directors of the Company subsequent to the date of
those property agreements. In the event that a dispute arises between Eastfield Resources Ltd. and the Company
with respect to the Howell property or the Crow’s Nest property, Mr. Morton would be required to refrain from
voting on issues in which a conflict of interest exists. Mr. Glen Watson is the President and Chief Executive

Officer of the Company and Mr. Dustin Henderson is a director and Chief Financial Officer and therefore are
not considered independent.

2. Directorships

The following table discloses directors who are currently directors of other Reporting lssuers:

Name of Director: Other Reporting Issuers:

Malcolim J.A. Swallow Sydney Resources Corp. ;
Angus & Ross PLC

James William Morton Eastfield Resources Ltd.
Wildrose Resources Ltd.
Alexis Minerals Corp.
Loomic Exploration Inc.
MaxTech Ventures Inc.

3. Orientation and Continuing Education

The Board of Directors of the Company brief all new directors with the policies of the Board of Directors, and
other relevant corporate and business information.

4. Ethical Business Conduct

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing
corporate legislation and the common [aw and the restrictions placed by applicable corporate legislation on an
individual director’s participation in decisions of the Board in which the director has an interest have been
sufficient to ensure that the Board operates independently of management and in the best interests of the
Company.

Under the corporate legislation, a director is required to act honestly and in good faith with a view 1o the best
interests of the Company and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances, and disclose to the board the nature and extent of any interest of the
director in any material contract or material transaction, whether made or proposed, if the director is a party to
the contract or transaction, is a director or officer (or an individual acting in a similar capacity) of a party to the
contract or transaction or has a material interest in a party to the contract or transaction. The director must then
abstain from voting on the contract or transaction unless the contract or transaction (i) relates primarily to their
remuneration as a director, officer, employee or agent of the Company or an affiliate of the Company, (i) is for
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indemnity or insurance for the benefit of the director in connection with the Company, or (iii) is with an affiliate
of the corporation. If the director abstains from voting after disclosure of their interest, the directors approve the
contract or transaction and the contract or transaction was reasonable and fair to the Company at the time it was
entered into, the contract or transaction is not invalid and the director is not accountable to the Company for any
profit realized from the contract or transaction. Otherwise, the director must have acted honestly and in good
faith, the contract or transaction must have been reasonable and fair to the Company and the contract or
transaction be approved by the shareholders by a special resolution after receiving full disclosure of its terms in
order for the director to avoid such liability or the contract or transaction being invalid.

A. Nomination of Directors

The Board of Directors is responsible for identifying individuals qualified to become new Board members and
recommending to the Board new director nominees for the next annual meeting the shareholders.

New nominees must have a track record in general business management, special expertise in an area of

strategic interest to the Company, the ability to devote the time required, shown support for the Company’s
mission and strategic objectives, and a willingness to serve.

6. Compensation

The Board of Directors conducts reviews with regard to directors’ compensation once a year. To make its
recommendation on directors’ compensation, the Board of Directors takes into account the types of
compensation and the amounts paid to directors of comparable publicly traded Canadian companies.

7. Other Board Committees
The Board of Directors has no other committees other than the Audit Committee.

8. Assessments

The Board of Directors monitors the adequacy of information given to directors, communication between the
board and management and the strategic direction and processes of the board and committees.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR

Multilateral Instrument 52-110 of the Canadian Securities Administrators (“*MI] 52-110") requires the Company,
as a venture issuer, to disclose annually in its Information Circular certain information concerning the
constitution of its audit commitiee and its relationship with its independent auditor, as set forth in the following.

The Company’s audit commitiee is governed by an audit committee charter, the text of which is attached as
Schedule A to this Information Circular.

The Company’s audit committee is comprised of three directors, James William Morton, Malcolm J.A.
Swallow, and Dustin Henderson. As defined in Ml 52-110, Dustin Henderson is not “independent” and
James William Morton and Malcolm J.A. Swallow are “independent”. Also as defined in MI 52-110, all of
the audit committee members are “financially literate”.

Since the commencement of the Company’s most recently completed financial year, the Company’s Board of
Directors has not failed to adopt a recommendation of the audit commitiece to nominate or compensate an
external auditor.
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Since the effective date of M1 52-110, the Company has not relied on the exemptions contained in sections 2.4
or 8 of MI 52-110. Section 2.4 provides an exemption from the requirement that the audit committee must pre-
approve all non-audit services to be provided by the auditor, where the total amount of fees related to the non-
audit services are not expected to exceed 5% of the total fees payable to the auditor in the fiscal year in which
the non-audit services were provided. Section 8 permits a company to apply to a securities regulatory authority
for an exemption from the requirements of MI 52-110, in whole or in part.

The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
Subject to the requirements of MI 52-110, the engagement of non-audit services is considered by the Company’s
Board of Directors, and where applicable the audit committee, on a case-by-case basis.

In the following table, “audit fees™” are fees billed by the Company’s external auditor for services provided in
auditing the Company’s annual financial statements for the subject year. “Audit-related fees” are fees not
included in audit fees that are billed by the auditor for assurance and related services that are reasonably related
to the performance of the audit or review of the Company’s financial statements. “Tax fees” are fees billed by
the auditor for professional services rendered for tax compliance, tax advice and tax planning. “All other fees”
are fees billed by the auditor for products and services not included in the foregoing categories.

The fees paid by the Company to its auditor in each of the last two fiscal years, by category, are as follows:

Financial Year Audit Fees Audit Related Fees Tax Fees All Other Fees
Ending
December 31, 2005 $8,988 nil nil nil
December 31, 2004 $8,865 nil nil nil

The Company is relying on the exemption provided by section 6.1 of MI 52-110 which provides that the
Company, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and
Part 5 (Reporting Obligations) of MI 52-110.

PARTICULARS OF MATTERS TO BE ACTED UPON

A. Flection of Directors

Management intends to propose for adoption an ordinary resolution that the number of directors of the Company
be fixed at four (4).

Each director of the Company is elected annually and holds office until the next Annual General Meeting of the
shareholders unless that person ceases to be a director before then. In the absence of instructions to the contrary,
the shares represented by proxy will, on a poll, be voted for the nominees herein listed. Management does not
contemplate that any of the nominees will be unable to serve as a director.

The following table sets out the names of the persons to be nominated for election as directors, the positions and
offices which they presently hold with the Company, their respective principal occupations and the number of
shares of the Company which each beneficially owns, directly or indirectly, or over which control or direction is
exercised, as of the date of this Information Circular;
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Number of
Shares

Name of Nominee, Beneficially
Municipality of Residence and Director Owned of
Present Positions Held Principal Occupation Since Controlled
Glen Watson Self-employed consultant August 17, 2,100,000
Delta, B.C. Canada providing corporate 2004
President and CEO communications services to

publicly traded corporations

through his wholly-owned

company, Muskateer Enterprises

Lid., since 1994.
Malcolm Swallow * Professional Mining Engineer, December i, | 690,000
Langley, B.C. Canada Director, Sydney Resource 2004

Corporation, a mining

exploration company listed on the

Exchange since February, 2004;

previously President and CEO of

Canadian Zinc June 2000 — July

2003.
Dustin Henderson * Registered Representative for October 15, | 1,300,000
Vernon, B.C. Canada Mutual Fund Sales person 2004
Chief Financial Officer employed at Peak Investment

Services Inc. since April, 2002;

previously employed as Mutual

Fund Salesperson with Reimer

Financial Services 1996 — 2002.
James William Morton * Professional Geologist, Vice- December 1, | 130,000
North Vancouver, B.C. Canada | President Mincord Exploration 2004

Consultants Ltd. since 1987.

*Member of the Company’s Audit Committee

The terms of office of those nominees who are presently Directors will expire as of the date of the Meeting. All
of the Directors who are elected at the Meeting will have their term of office expire at the next Annual General
Meeting of the Company.

No proposed director of the Company is, or within the 10 years before the date of this Information Circular has
been, a director or executive officer of any company that, while that person was acting in that capacity:

(a) was the subject of a cease trade or similar order or an order that denied the company access to amy
exemption under securities legislation, for a period of more than 30 consecutive days;

(b) was subject to an event that resulted, after the director or executive officer ccased to be a director or
executive officer, in the company being the subject of a cease trade or similar order or an order that denied
the relevant company access to any exemption under securities legislation, for a period of more that 30
consecutive days; or
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(c) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement
or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold its assets.

No proposed director of the Company has, within the 10 years before the date of this Information Circular,
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject
to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager
or trustee appointed to hold the assets of the proposed director.

The above information was provided by management of the Company.

B. Appointment of Auditor

Management proposes that Morgan and Company, Chartered Accountants, of Suite 1488 — 700 West Georgia
Street, Vancouver, BC V7Y 1Al, be re-appointed auditor of the Company for the ensuing year.

C. Incentive Stock Option Plan

At the Meeting, shareholders will be asked to consider and, if thought fit, to pass an ordinary resolution
approving the renewal of the Company's Stock Option Plan (the "Plan"). The Plan was initially approved by a
consent resolution of the sole shareholder of the Company while the Company was a non-reporting company
effective October 15, 2004, 1t is a condition of the Company’s listing on the TSX Venture Exchange (the
“Exchange”) that shareholder approval to the Plan be obtained annually. The purpose of the Plan is to assist the
Company in attracting, retaining and motivating directors, officers and employees of the Company and to
closely align the personal interests of such directors, officers and employees with the interests of the Company
and its shareholders. Options granted under the Plan are non-assignable and may be granted for a term not

exceeding that permitted by the Exchange (currently five years). A summary of the material aspects of the Plan
is as follows:

1. the Plan will be administered by the Company's Board of Directors or, if the Board so designates, a
Committee of the Board appointed in accordance with the Plan to administer the Plan;

2. the maximum number of shares in respect of which options may be outstanding under the Plan at any
given time is equivalent to 10% of the issued and outstanding shares of the Company at that time, less
the number of shares, if any, subject to Prior Options;

3. following termination of an optionee's employment, directorship, consulting agreement or other
qualified position, the optionee's option shall terminate upon the expiry of such period of time following
termination, not to exceed 90 days (30 days if the optionee is engaged in providing investor relations
services), as has been determined by the directors;

4, an option granted under the Plan will terminate one year following the death of the optionee. These
provisions do not have the effect of extending the term of an option which would have expired earlier in

accordance with its terms, and do not apply to any portion of an option which had not vested at the time
of death or other termination;

5. as long as required by Exchange policy, no one individual may receive options on more than 5% of the
issued and outstanding shares of the Company (the "Outstanding Shares™) in any 12 month period, no
one consultant may receive options on more than 2% of the Qutstanding Shares in any 12 month period,
and options granted to persons emploved to provide investor relations services may not exceed, in the
aggregate, 2% of the Outstanding Shares in any 12 month period;

6. options may not be granted at prices that are less than the Discounted Market Price as defined m
Exchange policy which, subject to certain exceptions, generally means the most recent closing price of
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the Company's shares on the Exchange, less a discount of from 15% to 25%, depending on the trading
value of the Company's shares;

7. any amendment of the terms of an option shall be subject to any required regulatory and shareholder
approvals; and

8. in the event of a reorganization of the Company or the amalgamation, merger or consolidation of the
shares of the Company, the Board of Directors shall make such appropriate provisions for the protection
of the rights of the optionee as it may deem advisabie.

A copy of the Company's current Plan will be available for review at the meeting. The directors recommend
that shareholders approve the renewal of the Company's Option Plan.

OTHER MATTERS TO BE ACTED UPON

The Company will consider and transact such other business as may properly come before the Meeting or any
adjournment thereof. The Management of the Company knows of no other matters to come before the Meeting
other than those referred to in the Notice of Meeting. Should any other matters properly come before the

Meeting, the shares represented by the proxy solicited hereby will be voted on such matter in accordance with
the best judgment of the persons voting by proxy. '

ADDITIONAL INFORMATION

Additional Information concerning the Company is available on SEDAR at www.sedar.com. Financial
Information concerning the Company is provided in the Company’s comparative financial statements and
Management’s Discussion and Analysis for the financial year ended December 31, 2005.

Shareholders wishing to obtain a copy of the Company’s financial statements and Management’s Discussion and
Analysis may contact the Company as follows:

LA QUINTA RESOURCES CORPORATION
1400 - 400 Burrard Street
West Vancouver, BC V6C 3G2
Telephone: (604) 643-1722
Fax: (604) 643-1760
E-mail: glen@laquintaresources.com

BOARD APPROVAL

The content and sending of this Information Circular has been approved by the Company’s Board of Directors.
The foregoing contains no‘untrue statement of a material fact and does not omit to state a material fact that is
required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in

which it was made.

DATED at Vancouver, British Columbia, the 17® day of May, 2006.
ON BEHALF OF THE BOARD

“Glen Watson”

GLEN WATSON
President
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LA QUINTA RESOURCES CORPORATION
(the “Company™)

AUDIT COMMITTEE CHARTER

PURPOSE OF THE COMMITTEE

The purpose of the Audit Commitiee (the “Committee™) of the Board of Directors (the “Board™) of the
Company is to provide an open avenue of communication between management, the Company’s independent
auditor and the Board and to assist the Board in its oversight of:

« the integrity, adequacy and timeliness of the Company’s financial reporting and disclosure practices;
» the Company’s compliance with legal and regulatory requirements related to financial reporting; and
¢ the independence and performance of the Company’s independent auditor.

The Committee shall also perform any other activities consistent with this Charter, the Company’s articles and
governing laws as the Committee or Board deems necessary or appropriate.

The Committee shall consist of at least three directors. Members of the Committee shall be appointed by the
Board and may be removed by the Board in its discretion. The members of the Committee shall elect a
Chairman from among their number. A majority of the members of the Committee must not be officers or
employees of the Company or of an affiliate of the Company. The quorum for a meeting of the Committee is a
majority of the members who are not officers or employees of the Company or of an affiliate of the Company.
With the exception of the foregoing quorum requirement, the Committee may determine its own procedures.

The Committee’s role is one of oversight. Management is responsible for preparing the Company’s financial
statements and other financial information and for the fair presentation of the information set forth in the
financial statements in accordance with generally accepted accounting principles (“GAAP™). Management is
also responsible for establishing internal controls and procedures and for maintaining the appropriate accounting
and financial reporting principles and policies designed to assure compliance with accounting standards and all
applicable laws and regulations.

The independent auditor’s responsibility is to audit the Company’s financial statements and provide its opinion,
based on its audit conducted in accordance with generaily accepted auditing standards, that the financial
statements present fairly, in all material respects, the financial position, results of operations and cash flows of
the Company in accordance with GAAP.

The Committee is responsible for recommending to the Board the independent auditor to be nominated for the
purpose of auditing the Company’s financial statements, preparing or issuing an auditor’s report or performing
other audit, review or attest services for the Company, and for reviewing and recommending the compensation
of the independent auditor. The Committee is also directly responsible for the evaluation of and oversight of the
work of the independent auditor. The independent auditor shall report directly to the Committee.

AUTHORITY AND RESPONSIBILITIES

In addition 1o the foregoing, in performing its oversight responsibilities the Committee shall:

1. Monitor the adequacy of this Charter and recommend any proposed changes to the Board.
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12.

13.

xvi

Review the appointments of the Company’s Chief Financial Officer and any other key financial
executives involved in the financial reporting process.

Review with management and the independent auditor the adequacy and effectiveness of the

Company’s accounting and financial controls and the adequacy and timeliness of its financial
reporting processes.

Review with management and the independent auditor the annual financial statements and related
documents and review with management the unaudited quarterly financial statements and related

documents, prior to filing or distribution, including matters required to be reviewed under applicable
legal or regulatory requirements.

Where appropriate and prior to release, review with management any news releases that disclose

annual or interim financial results or contain other significant financial information that has not
previously been released to the public.

Review the Company’s financial reporting and accounting standards and principles and significant
changes in such standards or principles or in their application, including key accounting decisions
affecting the financial statements, alternatives thereto and the rationale for decisions made.

Review the quality and appropriateness of the accounting policies and the clarity of financial
information and disclosure practices adopted by the Company, including consideration of the
independent auditor’s judgment about the quality and appropriateness of the Company’s accounting

policies. This review may include discussions with the independent auditor without the presence of
management.

Review with management and the independent auditor significant related party transactions and
potential conflicts of interest.

Pre-approve all non-audit services to be provided to the Company by the independent auditor.

Monitor the independence of the independent auditor by reviewing all relationships between the

independent auditor and the Company and all non-audit work performed for the Company by the
independent auditor.

Establish and review the Company’s procedures for the:

e receipt, retention and treatment of complaints regarding accounting, financial disclosure,
internal controls or auditing matters; and

 confidential, anonymous submission by employees regarding questionable accounting, auditing
and financial reporting and disclosure matters.

Conduct or authorize investigations into any matters that the Committee believes is within the scope
of its responsibilities. The Committee has the authority to retain independent counsel, accountants
or other advisors to assist it, as it considers necessary, to carry out its duties, and to set and pay the
compensation of such advisors at the expense of the Company.

Perform such other functions and exercise such other powers as are prescribed from time to time for
the audit committee of a reporting company in Parts 2 and 4 of Multilateral Instrument 52-110 of
the Canadian Securities Administrators, the Business Corporations Act (British Columbia) and the
articles of the Company.
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LA QUINTA RESOURCES CORPORATION

FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004




ORGAN
() COMPANY

s CHARTERED ACCOUNTANTS

AUDITORS' REPORT

To the Shareholders of
La Quinta Resources Corporation

We have audited the balance sheets of La Quinta Resources Corporation as at December 31,
2005 and 2004 and the related statements of operations and deficit, and cash flows for the year
ended December 31, 2005 and for the period from August 17, 2004 (date of inception) to
December 31, 2004. These financial statements are the responsibility of the Company's

management. Our responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with Canadian generally accepied auditing standards.
Those standards require that we plan and perform an audit to obtain reasonable assurance
whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at December 31, 2005 and 2004, and the results of its operations and
its cash flows for the year ended December 31, 2005, and for the period from August 17, 2004

(date of inception) to December 31, 2004 in accordance with Canadian generally accepted
accounting principles,

Vancouver, Canada “Morgan & Company”
February 17, 2006 Chartered Accountants
Tel: (604} 687-3841 MEMBER OF P.O. Box 10007 Pacific Centre

Fax: i604) 687-0075 o o Suite 1488 - 700 West Georgia Strent
WWAY.MOIEan-cas.com : Vancouver, B.C. V7Y 1AT




LA QUINTA RESOURCES CORPORATION

BALANCE SHEETS
DECEMBER 31
2005 2004
ASSETS
Current
Cash and cash equivalents $ 783518 $ 173,786
GST recoverable 14,625 -
Prepaid expenses 7.169 1,539
802,312 175,325
Capital Assets (Note 3) 2,071 .
Mineral Properties And Deferred Exploration Expenditures
{Note 4) 169.815 127,133
$ 974198 $ 302458
LIABILITIES
Current
Accounts payable $ 61,781 $ 40557
SHAREHOLDERS’ EQUITY
Capital Stock (Note 5) 1,140,229 304,500
Contributed Surplus 44,300 -
Deficit (272,112) (42.599)
912,417 261,901
$  974.198 $ 302458
Approved by the Directors:
“Glen Watson” “Dustin Henderson”
Director Director

The accompanying notes are an integral part of these financial statements.




LA QUINTA RESOURCES CORPORATION

STATEMENTS OF OPERATIONS AND DEFICIT

PERIOD FROM
INCEPTION
YEAR AUGUST 17
ENDED 2004 TO
DECEMBER 31 DECEMBER 31
2005 2004
Expenses
Amortization $ 5 9 -
Bank charges and interest 335 144
Management fees 45,000 20,000
Office and miscellaneous 3,970 4178
Professional fees 119,708 16,064
Rent 9,182 2,213
Shareholder communications 13,682 -
Stock based compensation 44,300 -
Transfer, regulatory and sponsorship fees 54,798 -
Travel 2,155 -
Loss Before Income Taxes (293,495) (42,599)
Future Income Tax Recovery 63,982 -
Loss For The Period (229,513) (42,599)
Deficit, Beginning Of Period {42,599) -
Deficit, End Of Period $ (272112) $ (42,599)
Basic And Diluted Loss Per Share $ {005) 3 {0.01)
Weighted Average Number Of Shares Qutstandin 5.531.033 2.567.500

The accompanying notes are an integral part of these financial statements.




LA QUINTA RESOURCES CORPORATION

STATEMENTS OF CASH FLOWS

PERIOD FROM
INCEPTION
YEAR AUGUST 17
ENDED 2004 TO
DECEMBER 31  DECEMBER 31
2005 2004
Cash Flows Used By Operating Activities
Loss for the period $ (229,513) $ (42,599)
Add (Deduct). ltems not involving cash:
Amortization 365 -
Stock based compensation 44,300 -
Shares issued for services - 21,000
Future income tax recovery (63.982) -
(248,830) (21,599)
Changes in non-cash working capital items:
GST recoverable (11,625) -
Prepaid expenses (5,630) {1,539)
Accounts payable 21,224 40,557
(244.861) 17.418
Cash Flows From Financing Activity
Issuance of capital stock, net 889,711 274,500
Cash Flows From Investing Activities
Purchase of capital assets {2,436) -
Mineral properties and deferred expenditures {32.682) (118,133)
(35,118} (118,133}
Change In Cash And Cash Equivalents 609,732 173,786
Cash And Cash Equivalents, Beginning Of Period 173,786 -
Cash And Cash Equivalents, End Of Period $ 783518 $ 173,786
Supplementary Cash Flow Information
Shares issued for mineral property $ 10,000 3 4,000
Shares issued for reimbursement of mineral property
payment - 5000

The accompanying notes are an integral part of these financial statements.
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LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

NATURE OF OPERATIONS

The Company was incorporated on August 17, 2004 in British Columbia and began active
operations on that date. The Company holds mineral interests in Canada.

SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian generally
accepted accounting principles and include the following significant policies:

a)

b)

d)

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amount of assets and liabilities, disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amount of revenues

and expenses during the reporting period. Actual results could differ from these
estimates.

Financial Instruments

The Company's financial instruments consist of cash and cash equivalents, GST
recoverable and accounts payable. Unless otherwise noted, it is management's opinion
that the Company is not exposed to significant interest, currency or credit risks arising
from these financial instruments. The fair value of these financial instruments
approximates their carrying value, unless otherwise noted.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with maturities
of three months or less.

Capital Assets and Amortization

Capital assets are recorded at cost and consist of computer equipment, amortized over
the estimated life of the equipment on a straight line basis at 30% per annum.




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

€)

<)

Mineral Properties

The Company records its interests in mineral properties and areas of geological interest
at cost. All direct and indirect costs relating to the acquisition of these interests are
capitalized on the basis of specific claim blocks or areas of geological interest until the
properties to which they relate are placed into production, sold or management has
determined there to be an impairment. These costs will be amortized on the basis of
units produced in relation to the proven reserves available on the related property
following commencement of production. Mineral properties that are sold before that
property reaches the production stage will have all revenues from the sale of the
property credited against the cost of the property. Properties that have reached the
production stage will have a gain or loss calculated based on the portion of that property
sold.

The recorded cost of mineral exploration interests is based on cash paid, the assigned
value of share consideration and exploration and development costs incurred. The
recorded amount may not reflect recoverable value, as this will be dependent on the
development program, the nature of the mineral deposit, commodity prices, adequate
funding and the ability of the Company to bring its projects into production.

The amounts shown for mineral properties and deferred exploration costs represent
costs to date, and do not necessarily represent present or future values, as they are
entirely dependent upon the economic recovery of current and future reserves.

Deferred Exploration Costs

The Company defers all exploration expenses relating to mineral properties and areas
of geologica!l interest until the properties to which they relate are placed into production,
sold or abandoned. These costs will be amortized over the proven reserves available on
the related property following commencement of production.

Asset Retirement Obligations

The Company has adopted CICA Handbook Section 3110. As at December 31, 2005,
the Company has no future liabilities for mineral property reclamation costs.




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

h) Income Taxes

)

k)

The Company follows the liability method of accounting for income taxes. Under this
method, future income taxes are recognized for the future income tax consequences
attributable to differences between the financial statement carrying values and their
respective income tax bases (temporary differences). Future income tax assets and
liabilities are measured using enacted income tax rates expected to apply to taxable
income in the years in which temporary differences are expected to be recovered or
settled. The effect on future income tax assets and liabilities of a change in tax rates is
included in income in the period in which the change occurs. To the extent that the
Company does not consider it more likely than not that a future tax asset will be
recovered, it provides a valuation aliowance against the excess.

Flow-Through Shares

The Company has financed a portion of its exploration activities through the issuance of
flow-through shares. Under the terms of the flow-through share agreements, the tax
attributes of the related expenditures are renounced to the subscribers. To recognize the
foregone tax benefits to the Corporation, the carrying value of the shares is reduced by the
tax effect of the tax benefits renounced to the subscribers.

Stock Based Compensation

The Company records stock compensation to directors, employees and consultants
based upon the fair value of the options granted as determined by the Black-Scholes
option pricing model. The expense is recognized in the period the options are granted,
or over the vesting period for options that vest over a specified period, with a
corresponding offset to contributed surplus. The contributed surplus account is reduced
as the options are exercised and the amount initially recorded is credited to share
capital.

Earnings Per Share

Earnings per share are calculated using the weighted-average number of shares
outstanding during the reporting period.

The Company calculates earnings per share using the treasury stock methed. Under
the treasury stock method, only instruments with exercise amounts less than market
prices impact the diluted calculations. In computing diluted earnings per share, no
shares were added to the weighted average number of common shares outstanding
during the periods ended December 31, 2005 and 2004 as the effect of potentially
issuable commeon shares is anti-dilutive.




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2005

3. CAPITAL ASSETS

2005 2004
ACCUMULATED NET BOOK NET BOOK
CcOST AMORTIZATION VALYE VALUE
Computer equipment $ 2436 3% 365 $ 207 $ -

4. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES

2005 2004
Howell Property, British Columbia $ 122,686 $ 106,792
Crowsnest Property, British Columbia 47,129 20,341

$ 169.815 _$ 127,133

Howell Property, British Columbia

On August 17, 2004, the Company accepted assignment of an option on the Howell
property under which the Company can earn a 60% interest in the mineral property by
paying cash acquisition costs of $220,000 over 4 years, issuing 150,000 common shares
and incurring exploration expenditures of $900,000 over 4 years. The property is subject to
a 3.0% net smelter returns royalty, 1% of which may be purchased for $2,000,000. In
addition, if the property goes into commercial production, the Company is required to pay a
bonus to the royalty holders equal to $1,000,000 if the mineral reserve is greater than
750,000 ounces, and $200,000 if the mineral reserve is less than 750,000 ounces. The
expenditure commitments under the option agreement are as follows:

SHARES
CASH TO BE EXPENDITURE
DATE PAYMENT ISSUED COMMITMENT
On Signing $ 2,500 (paid} 20,000 (issued) $ -
By August 4, 2005 $ 5,000 (paid) 20,000 (issued) $ 100,000 (incurred)
By August 4, 2006 $ 12,500 20,000 $ 100,000
By August 4, 2007 $ 20,000 20,000 $ 100,000
By August 4, 2008 $ 180,000 70,000 3 -
By December 31, 2008 _$ - - $ 600,000
$ 220.000 150.000 $ 900,000




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

4, MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES (Continued)

Howell Property, British Columbia (Continued)

2005 2004
Acquisition Costs
Option payments $ 14598 % 4500
Exploration Costs
Geophysical costs 76,216 76,216
Reports, maps, fees and licenses 28,675 22,879
Travel 3,197 3,197

108,088 102,292

$ 122686 $ 106792

Crowsnest Property, British Columbia

On August 17, 2004, the Company entered into an assignment of an option agreement with
respect to the Crowsnest claims under which the Company can earn up to a 60% interest in
the claims by paying cash acquisition costs of $100,000 over 4 years, issuing 150,000
common shares and incurring $800,000 of exploration expenditures on the claims. The
propenrty is subject to a 2% net smelter returns royalty, 1% of which may be purchased for
$1,000,000. The expenditure commitments under the option agreement are as follows:

SHARES
CASH TO BE EXPENDITURE
DATE PAYMENT ISSUED COMMITMENT
On Signing $ 10,000 (paid) 20,000 (issued) $ -
By July 31, 2005 $ 7,500 (paid) - $ -
By August 4, 2005 3 5,000 (paid) 20,000 (issued) $ 10,000 (incurred)
By July 31, 2006 $ 12,500 - $ -
By August 4, 2006 $ 5,000 20,000 $ 100,000
By August 4, 2007 $ 20,000 20,000 $ 100,000
By August 4, 2008 $ 40,000 70,000 $ -
By December 31, 2008 _$ - - $ 590.000
$ 100,000 150,000 $ 800,000




DECEMBER 31, 2005 AND 2004

LA QUINTA RESOURCES CORPORATION

NOTES TO FINANCIAL STATEMENTS

4. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES (Continued)

Crowsnest Property, British Columbia (Continued)

Acquisition Costs
Option payments

Exploration Costs
Assay costs
Field and camp costs
Claim maintenance fees
Reports, maps, fees and licenses

5. CAPITAL STOCK
a) Authorized

Unlimited common shares without par value

b) lIssued

Shares issued for cash
Flow-through shares issued for cash
Shares issued for services

Shares issued for debt

Shares issued for mineral properties

Balance, December 31, 2004

Shares issued for cash
Flow-through shares issued for cash
Shares issued for mineral properties
Income tax benefit renounced

Share issue costs

Balance, December 31, 2005

2005 2004
$ 29540 $ 12,000
909 -
6,957 -
1,101 941
8,622 7,400
17,589 8.341
$ 47128 $ 20,341
NUMBER OF
SHARES AMOUNT
2,133,750 § 94,875
2,671,250 179,625
360,000 21,000
50,000 5,000
40.000 4,000
5,255,000 304,500
2,564,000 641,000
1,379,000 344,750
40,000 10,000
- (63,982)
- (96.039)
9238000 $ 1,140,229




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

5. CAPITAL STOCK (Continued)

b) Issued (Continued)
Of the issued and outstanding shares, 3,258,000 are held in escrow.

During the period ended December 31, 2004, the Company issued 2,671,250 common

shares on a flow-through basis for gross proceeds of $179,625 to finance certain
exploration expenditures to be incurred.

In February 2005, the Company renounced exploration expenditures of $179,625 to flow-
through shareholders and reduced share capital by $63,982 representing the tax benefit of
the tax deduction renounced to these shareholders.

Pursuant to a public offering, on December 6, 2005, the Company issued 2,564,000 units
at a price of $0.25 per unit for total consideration of $641,000. Each unit consists of one
common share and one share purchase warrant. Each warrant entities the holder to
purchase one common share at a price of $0.40 per share until December 6, 2006. In
addition, a total of 256,400 agent options were issued as commission. Each option
(“Series A”) entitles the holder to purchase one common share at a price of $0.25 per
share up to December 6, 2006, and one share purchase warrant. Each warrant entitles

the agent to purchase one additional common share at a price of $0.40 per share up to
December 6, 2006.

Under the same offering, the Company issued 1,379,000 flow-through shares of a price of
$0.25 per share for total consideration of $344,750. In addition, the Company issued a
total of 137,900 agent’'s options as commission. Each option (*Series B} entitles the

holder to purchase one common share at a price of $0.25 per share up to December 6,
2006.

The Company paid an aggregate commission of $78,860 on the public offering plus
expenses of $17,179.

c) Stock Options

On October 15, 2004, the Company adopted a stock option plan under which it is
authorized to grant options to directors, employees and consultants enabling them to
acquire up to 10% of the issued and outstanding common stock of the Company at prices
to be determined and for a term not in excess of five years. The weighted average tax
value.

On March 31, 2005, the Company granted options to purchase up to 775,000 common
shares at a price of $0.25 per share exercisable for a period of five years. As at
December 31, 2005, no options had been exercised.




LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

5. CAPITAL STOCK (Continued)

c¢) Stock Options (Continued)

d)

The fair value of the stock options granted was estimated on the grant date using the
Black-Scholes option pricing model with the following assumptions: no dividend yield,
expected volatility of 119%, risk free interest rate of 2.75%, and an expected life of five
years. The fair value of options granted was calculated at $0.06 per share. An amount of
$44 300 was credited to contributed surplus, representing the aggregate fair value of the
stock options granted.

Share Purchase Warrants and Options

As at December 31, 2005, the following share purchase warrants were outstanding:

NUMBER EXERCISE EXPIRY
OUTSTANDING PRICE DATE
2,564,000 $ 040 December 2006

As at December 31, 2005, the following broker agent options {(Note 5(b)) were
outstanding:

NUMBER EXERCISE EXPIRY

QUTSTANDING PRICE DATE
Series A 256,400 $ 025 December 6, 2006
Series B 137,940 $ 0.25 December 6, 2006

6. RELATED PARTY TRANSACTIONS

During the period ended December 31, 2005, the Company paid or accrued management
fees of $45,000 to a director of the Company (December 31, 2004 - $25,000). Of the amount
paid in 2004, $15,000 was paid by the issuance of 300,000 common shares of the Company
at a price of $0.05 per share.



7.

LA QUINTA RESOURCES CORPORATION
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2005 AND 2004

INCOME TAXES

The recovery of income taxes shown in the statements of operations and deficit differs from
the amounts obtained by applying statutory rates due to the following:

2005 2004
Statutory rate 34% 36%
Income tax recovery based upon reported loss $ (99,788) & (15,174)
Non-deductible items 15,062 -
Share issue costs {6,531) -
Tax effect of flow-through renunciation (63,982) -
Unrecognized tax losses 94,257 15.174
Future income tax recovery 63.982) $ .

The significant components of the Company’s future tax asset and liabilities are as follows:

2005 2004
Operating losses $ 105603 $ 15174
Resources deductions (42,356) -
Share issue costs 26,123 -
89,370 15,174
Less: Valuation allowance (89,370) {15.174)
Future income tax liability $ - $ -

As at December 31, 2005, the Company had non-capital losses of $310,637 which may be
carried forward for tax purposes to reduce future taxable income. These losses expire as
follows:

2014 $ 42,599
2015 268,038

$ 310,637




LA QUINTA RESOURCES CORPORATION

FORM 51-901F — FOR THE YEAR ENDED DECEMBER 31, 2005

MANAGEMENT DISCUSSION AND ANALYSIS

1.1 DESCRIPTION OF BUSINESS

The Board of Directors of LA QUINTA RESOURCES CORPORATION (the “Company”, or
“La Quinta™) is pleased to present to its shareholders a summary of the Company’s activities for
the year ended December 31, 2005, and any other pertinent events subsequent to that date up to
and including April 5, 2006.

The following information should be read in conjunction with the audited consolidated financial

statements and related notes, which are prepared in accordance with Canadian generally accepted
accounting principles.

The Company is a “reporting” company in the provinces of British Columbia, Alberta and
Ontario. Its common shares are listed on the TSX Venture Exchange under the trading symbol
“LAQ”. The Company is in the business of exploring for precious metals. Currently, both the
Company’s properties are in British Columbia, although management also has a mandate to
review international projects as well.

OVERALL PERFORMANCE

Since incorporation in August of 2004, the Company has optioned a 60% interest in two gold
properties in the Southeastern part of British Columbia, namely the Howell and the Crowsnest
properties. Both properties have had extensive previous exploration work by major mining
companies and management feel they continue to hold significant uncapped potential.

During the last fiscal year the Company completed its initial public offering and was listed for
trading on the Toronto Venture Exchange.

Beyond the exploration and development success at the Howell or Crowsnest properties, there
are several factors that could impact the Company going forward, either positively, or negatively.
These include the state of the world economy and the demand for metals. Any economic
declines would cause metal prices 1o decline that may negatively impact the value of the
Company’s exploration properties. These factors are beyond the contro} of the Company.




SELECTED ANNUAL INFORMATION

December 31, December 31,
2005 2004
Net Loss $(229,513) $(42,599)
Net Loss per share basic and diluted | $(0.05) $(0.01)
Total Assets $974,198 $302,458
Total Long-term Debt $nil $nil
Cash dividends per share $nil $nil

The accounts of the Company for all of the periods were prepared in accordance with Canadian
Generally Accepted Accounting Principles. The increase in total assets reflects the closing of the
Company’s Initial Public Offering in December of 2005, that increased the Company’s cash
resources by $889,711. The net loss was larger in 2005 as:
- the 2004 period represents the results from the date of incorporation (August 17,
2004) to December 31, 2004 versus the full 12 months represented by the 2005
period.
- the increased legal, regulatory filing and reporting costs associated with becoming a
public company that were incurred in 2005.

RESULTS OF OPERATIONS

The focus on the listing meant little exploration was conducted in 2005. The Company
completed a $8,700 reconnaissance program on the Crowsnest during the year. The program
included re-evaluation of a previous trench, where a chip sample along the full length of a trench
intercepted 8.23 g/t over 16.5 meters, and select grab sampling. Results of the 39 samples
included a high of 75,724.1 ppb gold with 7245 ppm copper and 86.6 ppm tellurium. The
arithmetic averages of the samples were 4,194 ppb gold, 366 ppm copper and 4.5 ppm tellurium.

The purpose of the 2005 program was to better understand the orientation of the mineralisation in
the discovery trench and has allowed for the planning of a $100,000 exploration program for
2006 consisting of further trenching in the area of interest.

On the Howell property, some additional claims were added to the property in 2006. The 2006
exploration program will highlight drilling in areas of interest as determined by the Company’s
airborne geophysical survey that was completed in 2004.




1.4 SUMMARY OF QUARTERLY RESULTS

Quarter- 12/31/05 09/30/05 06/30/05 03/31/05 12/31/04
Ended $ $ $ $ $
Total Nil Nil Nil Nil Nil
Income

Loss for (73,778) (33,332) (29,009) (93,394) (42,599}
the period

Basic and (0.01) (0.01) (0.01) (0.02) (0.01)
diluted

Loss per

share.

Variances in Loss from quarter 1o quarter is caused by:

¢ The adoption of an accounting policy to expense stock options compensation added
$44,300 to expenses in the March 31, 2005 quarter.

o The adoption of an accounting policy to reflect the effect of tax deductions lost due 1o the
issuance of flow-through shares lead to the recognition of a future tax recovery in the
March 31, 2005 quarter.

o Legal expenses increased in the June, September and December 2005 quarters as the
public listing process was initiated and completed.

o Transfer agent and filing fees were higher in the March and December 20035 quarters as
the underwriters agreement was entered into in March and the Company completed its
listing in December 2005.

LIQUIDITY AND CAPITAL RESOURCES

The Company is in the mineral exploration and development business and is exposed to a
number of risks and uncertainties inherent in the resource exploration and extraction industry.
This activity is capital intensive at all stages and subject to the fluctuations in commodity prices,
market sentiment, currencies, inflation and other risks. The Company currently has no sources of
revenue, and relies primarily on equity financings to fund its exploration, development and
administrative activities. Material increases or decreases in liquidity will be substantially
determined by the success or failure of its exploration and development activities, as well as its
continued ability to raise capital. The Company is not aware of any trends, demands,
commitments, events or uncertainties that may result in its liquidity either materially increasing
or decreasing at present or in the foreseeable future, other than normal expected operating and
administrative costs.

As of the date of this management discussion and analysis, the Company has a working capital
surplus of approximately $700.000.




Our current working capital commitments include $7,000 per month for management and
consulting fees. Additional general and administrative costs are budgeted at approximately

$12.600 per month. Total general and administrative costs for the balance of 2006 are budgeted
to be $176,400.

The Company’s current property payments and budgeted work commitments for the remainder
of fiscal 2006 are summarized as follows:

Howell Crowsnest
Property $12,500 $17,500
payment
Budgeted
exploration $364,500 $100,000
costs
Total net cash
requirements $377,000 $117,500

Given the current working capital of $700,000, the Company will require additional funding
prior to December 31, 2006 in order to maintain and expand its property interests and continue
with a sensible and measured program of exploration on the current properties and new
properties considered by management to be worthy.

1.6 FOURTH QUARTER RESULTS

During the fourth quarter the Company successfully completed its initial public offering raising
$889,711 net of expenses for the Company’s treasury. These funds will be sufficient for the
phase 1 programs planned for 2006 on both the Howell and Crowsnest properties although
additional funding will be sought to cover any new acquisitions and increases in general and
administration expenses.

1.7 OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements at the time of this management discussion
and analysis.

1.8 RELATED PARTY TRANSACTIONS
The Company has an ongoing contract with the President that he be paid $5,000 per month for
management services. Three months of management fees were forgiven by the President in

2005.

There are no other related party contracts.



1.9 FINANCIAL INSTRUMENTS

At this time all the Company’s financial instruments have short (less than 3 months) periods to
maturity. The Company does not at this time have any hedging or other commodity risk control
strategies in place.

1.10 CRITICAL ESTIMATES

In expensing incentive stock options we have estimated a risk free interest rate of 2.75%, a
dividend yield of 0%, an expected option life of 5 vears with a stock price volatility of 119 %.

In calculating the future tax benefit realized on the sale of flow through shares a tax rate of 34%
was used.

The Company annually reviews the carrying value of its properties, which are currently
unproven, by reference to the timing of exploration and development work, the work programs
and the results achieved on the project. Where impairment occurs a charge to eamings would be
made. :

It should be noted that the recoverability of the amounts shown for mineral properties are
dependent upon the existence of economically recoverable reserves, maintaining title and
beneficial interest in the properties, the ability of the Company to obtain necessary financing to
bring the reserves into production, and upon future profitable production or proceeds from the
disposition of properties. The amount shown represents net costs to date, less amounts depleted
or written off and amounts realized from option payments received, and does not necessarily
represent present or future values.

1.11 ACCOUNTING POLICIES

The Company adopted Accounting Guideline 15 (ACG 15) (Consolidation of Variable Interest
Entities) effective November 1, 2004. The adoption of ACG 15 has not had a material impact on
the Company.

The Company has adopted a disclosure control policy, which has been evaluated by management
and found to be satisfactory in ensuring that this MD&A contains all material information about
the Company.

The Company records stock option compensation expense using the Black—Scholes option
pricing methed.

The Company has adopted the recommendation of the Emerging Issues Committee of the CICA
on flow-through shares, which requires recognition of the foregone tax benefits at the time of

5




renouncement, provided there is reasonable assurance the expenditure will be incurred.

Additional information 1s available on SEDAR at www.sedar.com. And at the Company’s web
site at www.La Quintaoilandgas/com




1.13 ADDITIONAL INFORMATION FOR VENTURE ISSUER’S WITHOUT SIGNIFICANT
REVENUE

EXPENDITURES MADE IN THE YEAR ON MINERAL PROPERTIES

Howell Property, British Columbia

2005 2004
$ $
Acquisition Costs
Opening balance 4,500 -
Option payments 10,098 4,500
Closing balance 14,598 4,500
Exploration Costs
Opening balance : 102,292 -
Geophysical costs - 76,216
Reports, maps, fees and licenses 5,796 22,879
Travel - 3197
Closing balance 108,088 102,292
Crowsnpest Property, British Columbia
2005 2004
$ $
Acquisition Costs
Opening balance 12,000 -
Option payments 17,540 12,000
Closing balance 29,540 12,000
Exploration Costs
Opening balance 8,341 -
Assay costs 909 -
Field and camp costs 6,857 -
Claim maintenance fees 160 941
Reports, maps, fees and licenses 1,222 7,400

Closing balance 17,589 8,341




1.13 ADDITIONAL INFORMATION FOR VENTURE ISSUER’S WITHOUT SIGNIFICANT

REVENUE (con’t)
PERIOD FROM
INCEPTION
YEAR AUGUST 17
ENDED 2004 TO
DECEMBER 31 DECEMBER 3]
2005 2004
$ b
Expenses
Amortization 365 -
Bank charges and interest 335 144
Management fees 45,000 20.000
Office and miscellaneous 3,970 4,178
Professional fees 119,708 16,064
Rent 0,182 2,213
Shareholder communications 13,682 -
Stock based compensation 44,300 -
Transfer, regulatory and sponsorship fees 54,798 -
Travel 2.155 -
Loss Before Income Taxes (293,495) (42,569)
Future Income Tax Recovery 63,982 -
Loss For The Period (229,513) {42.599)

Schedule of Share Capital

As of the date of this Management Discussion
and Analysis
Common Shares outstanding 9.238.000
Options outstanding 1,169,340
Warrants outstanding 2.564.000
Fully diluted share capital 12,971.340




LA QUINTA RESOURCES CORPORATION
FINANCIAL STATEMENT REQUEST FORM

Pursuvant to National Instrumenmt 51-102 Continuous Disclosure Obligations of the Canadian Securities
Administrators, we shall deliver our annual and interim financial statements and the Management Discussion &
Analysis ("MD&A") related to such financial statements to our shareholders when they request that copies be
sent to them. If you wish to receive either our annual financial statements and related MD&A or our interim
financial statements and related MD&A. or both, please complete the information below and mail this form or
e-mail the information on this form to us at the following address:

La Quinta Resources Corporation
2000 - 1066 W. Hastings Street
Vancouver, BC V6E 3X2

Attention: Glen Watson

e-mail: Glen@laquintaresources.com

I wish to receive your:
(Check one or both, as necessary)

Annual financial statements and MD&A
Interim financial statements and MD&A

which should be sent to:

NAME (please print)

ADDRESS

Postal or Zip Code

To use electronic methods for communication with our shareholders. we request that you provide us with your

e-mail address. Please insert your e-mail address and initial and date below to indicate vour consent to receive
information by e-mail instead of in paper form.

1 HEREBY CONSENT to receipt of information by e-mail at the following address:

e-mail address

Initial: Date:

c:\documents and settings\administrator. work grou-b%udh3\my documents\sunny\S- 2006\ S\henny\financial statement request form.doc
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INSTRUCTIONS FOR COMPLETION OF PROXY

1. This Proxy is solicited by the Management of the Company.

2. This form of proxy (“Instrument of Proxy™) must be signed by you, the Registered Shareholder, or by your attorney duly authorized by you in writing, or, in the cuse of a
corporation, by a duly authorized officer or representative of the corporation; and if executed by an attorney, officer, or other duly appointed representative, the original
or a notarial copy of the instrument so empowering such person, or such other documentation in support as shall be acceptable w the Chairman of the Meeting, must
accompaay the [nstrument of Proxy.

3. If this Instrument of Proxy iy not dated in the space provided, authority is hereby given by you, the Registered Shareholder, for the pruxyholder o date this proxy seven
(7) calendar days after the date on which it was mailed 10 you, the Registered Shareholder, by Pacitic Corporate Trust Company.

4. A Registered Shareholder who wishes to attend the Meeting and vote on the resolutions in person, may simply register with the scrutineers betore the Meeting begins.

5. A Registered Shareholder who is not able tv attend the Meeting in person but wishes to vote on the resolutions, may do the following:

() appuint one of the management proxyholders named on the Instrument of Proxy, by leaving the wording appointing a nominee as is (i.¢. do not
strike out the management proxyholders shown and do not complete the blank spuce provided for the appointment of an alternate proxyholder). Where no choice is
specified by a Registered Sharcholder with respect to a resolution set out in the Instrument of Proxy, a management appointee acting as a proxyholder will vote the
resolution as if the Registered Shareholder had specified an aftirmative vote;

OR

(b) appuint anvther proxyholder, who need not be a Registered Sharcholder of the Company, to vote sccording w the Registered Shareholder’s instructions, by striking
out the management proxyholder names shown and inserting the name of the person you wish 1o represent you at the meeting in the space provided tor an alternate
proxyholder. If no choice is specified, the proxyhulder has discretionary authority to vote as the proxyholder sees fit.

6. The securities represented by this Instrument of Proxy will be voted or withheld from voting in accordance with the instructions of the Registered Shareholder vn any
poll of & resolution that may be called for and, if the Registered Shareholder specifies a choice with respect to any matier o be acted upon, the securities will be voted
accordingly. Further, if so authorized by this Instrument of Proxy, the securities will be voted by the appointed proxyholder with respect o any amendments or variations
of any of the resolutions set out on the Instrument of Proxy or matters which may properly come before the Meeting as the proxyholder in its sule discretion sees fit.

7. 1t a Registered Shareholder has submitted an losirument of Proxy, the Registered Shareholder may still attend the Meeting and muy vote in person. To do so, he
Registered Shareholder must record hisfher attendance with the scrutineers before the commencement of the Meeting and revoke, in writing, the prior voles.

To be represented at the Meeting, voting instructions must be DEPOSITED at the office of "PACIFIC CORPORATE TRUST COMPANY " no later than
forty eight ("'48") hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting, or ad journment thereof.

The mailing address of Pacilic Corporate Trust Company s 10 Burrard Street, Third Fleor, Yancouver, British Columbia, V6C 3BY, and its fax number is (604) 689-8144.

Telephone voting can be completed at 1-888-Tel-Vote (1-888-835-8683) and  Internet voling at http://www.webvote.pete.com

cduocuments and settings\adimimsteaior work grou-b%udh3ny dovuments\suany\3-20000 Siheory\proxy-pacilic corpoate tust compaty-2000.dov
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Please complete the following only if you or svmeone other than a management representative will be attending the meeting to vote on your behall.
IF YOU WISH TO:
A) VOTE IN PERSON AT THE MEETING or

B) APPOINT SOMEONE OTHER THAN THE MANAGEMENT PROXYHOLDERS NAMED IN THE MEETING MATERIAL
TO VOTE ON YOUR BEHALF,

PRINT THE NAME OF PERSON WHO WILL BE ATTENDING THE MEETING HERE:

SECURITYHOLDER SIGN HERE:

DATE SIGNED:

if you complete the above, a form of legal proxy will be issued which will grant you or the person specified by you the right to attend the meeting and vote. It you require
assistance in completing this form, please contact enter name of CSR here at PCTC at 604-689-9853.

INSTRUCTIONS FOR COMPLETION OF VIF

1. Itthis VIF is signed and the form is not marked otherwise, the securities will be voled in favour of each matter identified in the notice of meeting.

2. If this VIF is not dated in the space provided, authority is hereby given by you, the securityholder, for the proxyholder to date this form seven (7) calendar days afler the date on
which it was mailed to you, the securityholder.

This VIF confers discretionary authority to vole on such other business as may properly come before the meeting or any adjournment thereof.

This VIF should be read in conjunction with the accompanying notice of meeting and information circular.

By providing voling instructions as requested, you are acknowledging that you are the beneficial owner of, and are entitled 10 instruct us with respect to voting of, these securities.

If these voling instructions are given on behall of a body corporate, set out the full legal name of the body corporate, the name and position of the person giving voting
instructions on behalf of the body corporate and the address for service of the body corporate.

7. To be represented at the Meeting, VIFs must be submitted no later than forty-eight (*48") hours excluding Saturdays, Sundays and holidays, prior to the time of the
Meeting or adjournment thereof.

ook W

VOTING METHODS

INTERNET VOTING 24 Hours a Day. 7 days a week

If a HOLDER ID and HOLDER CODE appear on the face of this proxy in the address box, holders may complete internet voting at https://webvote.pctc.com. To receive
securityholder communications electronically in the future, simply fill in your e-mail address at the bottom of the Internet Voting page.

ELEPHONE VOTING 24 Hours a Day, 7 days a wee

If a HOLDER 1D and HOLDER CODE appear on the face of this proxy in the address box, holders may complete telephone voting at 1-888-Tel-Vote (1-888-835-8683). Please
have this proxy in hand when you call. A proxyholder that is not a management proxyholder cannot be appointed by telephone.

RETURN YOUR PROXY BY MAIL OR FAX to Pacific Corporate Trust Compan
510 Burrard Street, Third Floor, Vancouver, British Columbia, V6C 3B9. Fax number 604-689-8144. Voting by mail or fax may be the only method for hoidings held in the

name of a corporation or holdings voted on behalf of another individual. Do not mail the printed proxy or VIF if you have voled by internet or telephone.
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1. INTERPRETATION

1.1 Definitions
In these Articles, unless the context otherwise requires:

(1) “board of directors”, “directors” and “board” mean the directors or sole director of the Company
for the time being;

(2) “Business Corporations Act” means the Business Corporations Act (British Columbia) from time
to time in force and all amendments thereto and includes all regulations and amendments thereto
made pursuant 1o that Act;

(3) “legal personal representative” means the personal or other legal representative of the sharcholder;

(4) “registered address” of a shareholder means the shareholder’s address as recorded in the central
securities register;

(5) ‘*'seal” means the seal of the Company, if any.
1.2 Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act, with the necessary changes, so far as applicable, and unless the context requires
otherwise, apply to these Articles as if they were an enactment. If there is a conflict between a defimtion
in the Business Corporations Aet and a definition or rule in the Interpretation Act relating to a term used
in these Articles, the definition in the Business Corporations Act will prevail in relation to the use of the
term in these Articles. If there is a conflict between these Articles and the Business Corporations Act,
the Business Corporations Act will prevail.

2. SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or classes and series, if
any, described in the Notice of Articles of the Company.

2.2  Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.

2.3 Shareholder Entitled to Certificate or Acknowledgment

Each shareholder is entitled, without charge, to (2) one share certificate representing the shares of each
class or series of shares registered in the shareholder’s name or (b) a non-transferable wntten
acknowledgment of the shareholder’s right to obtain such a share certificate, provided that in respect of a
share held jointly by several persons, the Company is not bound to issue more than one share certificate
and deliverv of a share certificate for a share to one of several joint shareholders or to one of the
shareholders’ duly authorized agents will be sufficient delivery to all.
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2.4 Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder’s right to obtain a
share certificate may be sent to the shareholder by mail at the sharcholder’s registered address and
neither the Company nor any director, officer or agent of the Company is liable for any loss to the
shareholder because the share certificate or acknowledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable written acknowledgment of the
shareholder’s right to obtain a share certificate is worn out or defaced, they must, on production to them

of the share certificate or acknowledgment, as the case may be, and on such other terms, if any, as they
think fit:

(1) order the share certificate or acknowledgment, as the case may be, to be cancelled; and
(2) issue a replacement share certificate or acknowledgment, as the case may be.
2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgment

If a share certificate or a non-transferable written acknowledgment of a sharcholder’s right to obtain a
share certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgment, as the
case may be, must be issued to the person entitled to that share certificate or acknowledgment, as the
case may be, if the directors receive:

(1)  proof satisfactory to them that the share certificate or acknowledgment is lost, stolen or destroyed;
and

(2) any indemnity the directors consider adequate.
2.7 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a wntien request that the Company
issue in the shareholder’s name two or more share certificates, each representing a specified number of
shares and in the aggregate representing the same number of shares as the share certificate so
surrendered, the Company must cancel the surrendered share certificate and 1ssue replacement share
certificates in accordance with that request.

2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under Articles 2.5,
2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed under the Business
Corporations Act, determined by the directors.

2.9 Recognition of Trusts

Except as required by Iaw or statute or these Articles, no person will be recognized by the Company as
holding any share upon any trust, and the Company is not bound by or compelled in any way to
recognize (even when having notice thereof) any equitable. contingent, future or partial interest in any
share or fraction of a share or (except as by law or statute or these Articles provided or as ordered by a

court of competent jurisdiction) any other rights in respect of any share except an absolute nght to the
entirety thereof in the shareholder.
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3. ISSUE OF SHARES
3.1 Directors Authorized

Subject to the Business Corporations Act and the rights of the holders of issued shares of the Company,
the Company may issue, allot, sell or otherwise dispose of the unissued shares, and issued shares held by
the Company, at the times, to the persons, including directors, In the manner, on the terms and
conditions and for the issue prices (including any premium at which shares with par value may be
issued) that the directors may determine. The issue price for a share with par value must be equal to or
greater than the par value of the share.

3.2 Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonable discount to any
person in consideration of that person purchasing or agreeing 10 purchase shares of the Company from
the Company or any other person or procuring or agreeing to procure purchasers for shares of the
Company.

3.3 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or in connection
with the sale or placement of its securities.

3.4 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fully paid. A
share is fully paid when:

(1} consideration is provided to the Company for the issue of the share by one or more of the
following:

(a) past services performed for the Company;
(b) property;
(¢} money; and

(2) the value of the consideration received by the Company equals or exceeds the issue price set for
the share under Article 3.1.

3.5 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and
rights upon such terms and conditions as the directors determine, which share purchase warrants, options
and rights may be issued alone or in conjunction with debentures, debenture stock, bonds, shares or any
other securities issued or created by the Company from time to time.
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4.  SHARE REGISTERS
4.1 Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain in British
Columbia a central securities register. The directors may, subject to the Business Corporations Aci,
appoint an agent to maintain the central securities register. The directors may also appoint one or more
agents, including the agent which keeps the central securities register, as transfer agent for its shares or
any class or series of its shares, as the case may be, and the same or another agent as registrar for its
shares or such class or series of its shares, as the case may be. The directors may terminate such
appointment of any agent at any time and may appoint another agent in its place.

4.2 Closing Register

The Company must not at any time close its central securities register.

5.  SHARE TRANSFERS

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless:

(1) a duly signed instrument of transfer in respect of the share has been received by the Company;

(2) if a share certificate has been issued by the Company in respect of the share to be transferred, that
share certificate has been surrendered to the Company; and

(3) if a non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate
has been issued by the Company in respect of the share to be transferred, that acknowledgment has
been surrendered to the Company.

5.2 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on
the back of the Company’s share certificates or in any other form that may be approved by the directors
from time to ime.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of shares 1s
deemed to remain the holder of the shares until the name of the transferee 1s entered in a securities
register of the Company in respect of the transfer.

5.4 Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of
shares registered in the name of the shareholder, the signed instrument of transfer constitutes a complete
and sufficient authority to the Company and its directors, officers and agents to register the number of
shares specified in the instrument of transfer or specified in any other manner, or, if no number is
specified, all the shares represented by the share certificates or set out in the written acknowledgments
deposited with the instrument of transfer:

(1)  in the name of the person named as transferee in that instrument of transfer; or
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(2) if no person is named as transferee in that instrument of transfer, in the name of the person on
whose behalf the instrument is deposited for the purpose of having the transfer registered.

5.5 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the title
of the person named in the instrument of transfer as transferee or, if no person is named as transferee in
the instrument of transfer, of the person on whose behalf the instrument is deposited for the purpose of
having the transfer registered or is liable for any claim related to registering the transfer by the
shareholder or by any intermediate owner or holder of the shares, of any interest in the shares, of any
share certificate representing such shares or of any written acknowledgment of a right to obtain a share
certificate for such shares.

5.6 Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the amount, if any,
determined by the directors.

6. TRANSMISSION OF SHARES
6.1 Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint
holder, the surviving joint holder, will be the only person recognized by the Company as having any title
1o the shareholder’s interest in the shares. Before recognizing a person as a legal personal representative,
the directors may require proof of appointment by a court of competent junsdiction, a grant of letters
probate, letters of administration or such other evidence or documents as the directors consider
approprate.

6.2 Rights of Legal Personal Representative

The legal personal representative has the same rights, privileges and obligations that attach to the shares
held by the shareholder, including the right to transfer the shares in accordance with these Articles,

provided the documents required by the Business Corporations Act and the directors have been
deposited with the Company.

7.  PURCHASE OF SHARES
7.1 Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached 10 the shares of any class or series and
the Business Corporations Act, the Company may, if authorized by the directors, purchase or otherwise
acquire any of its shares at the price and upon the terms specified in such resolution.

7.2  Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or otherwise
acquire any of its shares if there are reasonable grounds for beheving that:

(1} the Company is insolvent; or
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(2) making the payment or providing the consideration would render the Company insolvent.
7.3 Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the Company may sell,
gift or otherwise dispose of the share, but, while such share is held by the Company, it:

(1) is not entitled to vote the share at a meeting of its shareholders;
(2) must not pay a dividend in respect of the share; and

(3) must not make any other distribution in respect of the share.

8. BORROWING POWERS
The Company, if authorized by the directors, may:

(1)  borrow money in the manner and amount, on the security, from the sources and on the terms and
conditions that they consider appropnate;

(2) issue bonds, debentures and other debt obligations either outright or as security for any liability or
obligation of the Company or any other person and at such discounts or premiums and on such
other terms as they consider appropriate;

(3) guarantee the repayment of money by any other person or the performance of any obligation of
any other person, and

(4) mortgage, charge, whether by way of specific or floating charge, grant a secunty interest in, or
give other security on, the whole or any part of the present and future assets and undertaking of the
Company.

9, ALTERATIONS
9.1 Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by special resolution:

(1) create one or more classes or series of shares or, if none of the shares of a class or series of shares
are allotted or issued, eliminate that class or series of shares;

(2) increase, reduce or eliminate the maximum number of shares that the Company is authorized to
issue out of any class or series of shares or establish a maximum number of shares that the

Company is authorized to issue out of any class or series of shares for which no maximum is
established;

(3) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
(4) if the Company is authorized to issue shares of a class of shares with par value:
(a) decrease the par value of those shares; or

(b) if none of the shares of that class of shares are allotted or issued, increase the par value of
those shares;
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(5) change all or any of its unissued, or fully paid issued, shares with par value into shares without par
value or any of its unissued shares without par value into shares with par value;

(6) alter the identifying name of any of its shares; or

(7) otherwise alter its shares or authorized share structure when required or permitied to do so by the
Business Corporations Acl.

9.2 Special Rights and Restrictions
Subject to the Business Corporations Act, the Company may by special resolution:

(1) create special rights or restrictions for, and attach those special rights or restrictions to, the shares
of any class or series of shares, whether or not any or all of those shares have been 1ssued; or

(2) vary or delete any special rights or restrictions attached to the shares of any class or series of
shares, whether or not any or all of those shares have been issued.

9.3 Change of Name

The Company may by special resolution authorize an alteration of its Notice of Articles in order to
change its name.

9.4 Other Alterations

1f the Business Corporations Act does not specify the type of resolution and these Articles do not specify
another type of resolution, the Company may by special resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1 Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business Corporations
Act, the Company must hold its first annual general meeting within 18 months after the date on which 1t
was incorporated or otherwise recognized, and after that must hold an annual general meeting at least
once in each calendar year and not more than 15 months after the last annual reference date at such time
and place as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

1f all the shareholders who are entitled 10 vote at an annual general meeting consent by a unanimous
resolution under the Business Corporations Act 1o all of the business that is required to be transacted at
that annual general meeting, the annual general meeting is deemed to have been held on the date of the
unanimous resolution. The shareholders must, in any unanimous resolution passed under this Article
10.2, select as the Company’s annual reference date a date that would be appropnate for the holding of
the applicable annual general meeting.

10.3 Calling of Meetings of Shareholders

The directors may, whenever they think fit, call a meeting of shareholders.
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10.4 Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of sharcholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by ordinary
resolution (whether previous notice of the resolution has been given or not), to each shareholder entitled
to attend the meeting, to each director and to the auditor of the Company, unless these Articles otherwise
provide, at least the following number of days before the meeung:

(1) if and for so long as the Company is a public company, 21 days;
(2) otherwise, 10 days.
10.5 Record Date for Notice

The directors may set a date as the record date for the purpose of determining shareholders entitled to
notice of any meeting of shareholders. The record date must not precede the date on which the meeting
is 10 be held by more than two months or, in the case of a general meeting requisitioned by shareholders
under the Business Corporations Act, by more than four months. The record date must not precede the
date on which the meeting 1s held by fewer than:

(1) if and for so Jong as the Company is a public company, 21 days;
(2) otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the firsi date on
which the notice is sent or, if no notice is sent, the beginning of the meeting.

10.6 Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled 10
vote at any meeting of shareholders. The record date must not precede the date on which the meeting is
to be held by more than two months or, in the case of a general meeting requisitioned by shareholders
under the Business Corporations Act, by more than four months. If no record date is set, the record date
is 5 p.m. on the day immediately preceding the first date on which the notice is sent or, if no notice is
sent, the beginning of the meeting.

10.7 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting 1o, or the non-receipt of any notice by, any of the
persons entitled to notice does not invalidate any proceedings at that meeting. Any person entitled 1o

notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the period of notice of
such meeting.

10.8 Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the notice
of meeting must:

(1) state the general nature of the special business; and
(2) if the special business includes considering, approving, ratifying, adopting or authorizing any

document or the signing of or giving of effect to any document, have attached to it a copy of the
document or state that a copy of the document will be available for inspection by shareholders:
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(a) at the Company’s records office, or at such other reasonably accessible location in British
Columbia as is specified in the notice; and

(b) during statutory business hours on any one or more specified days before the day set for the
holding of the meeting.

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
11.1 Special Business
At a meeting of shareholders, the following business 1s special business:

(1) at a meeting of shareholders that is not an annual general meeting, all business is special business
except business relating to the conduct of or voting at the meeting;

(2) at an annual general meeting, all business is special business except for the following:
fa) business relating to the conduct of or voting at the meeting;
(b) consideration of any financtal statements of the Company presented to the meeting;
(c) consideration of any reports of the directors or auditor;
(d) the setting or changing of the number of directors;
(e) the election or appointment of directors;
{f) the appointment of an auditor;
{g) the setting of the remuneration of an auditor;

(h) business arising out of a report of the directors not requiring the passing of a special resolution
or an exceptional resolution;

(i) any other business which, under these Articles or the Business Corporations Act, may be
transacted at a meeting of shareholders without prior notice of the business being given to the
shareholders.

11.2 Special Majority

The majority of votes required for the Company to pass a special resolution at a meeting of shareholders
is two-thirds of the votes cast on the resolution.

11.3 Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares, the
quorum for the transaction of business at a meeting of shareholders 1s two persons who are, or who
represent by proxy, shareholders who, in the aggregate, hold at least 5% of the 1ssued shares entitled to
be voted at the meeting.

11.4 One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:
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(1) the guorum is one person who is, or who represents by proxy, that shareholder, and
(2) that shareholder, present in person or by proxy, may constitute the meeting.
11.5 Other Persons May Attend

The directors, the president (if any), the secretary (if any), the assistant secretary (if any), any lawyer for
the Company, the auditor of the Company and any other persons invited by the directors are entitled to
attend any meeting of shareholders, but if any of those persons does attend a meeting of shareholders,
that person is not 10 be counted in the quorum and is not entitled o vote at the meeting unless that
person is a sharcholder or proxy holder entitled to vote at the meeting.

11.6 Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting, may
be transacted at any meeting of shareholders unless a quorum of shareholders entitied to vote is present
at the commencement of the meeting, but such quorum need not be present throughout the meeting.

11.7 Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum is not
present:

(1) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved, and

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in
the next week at the same time and place.

11.8 Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(2) was adjourned, a quorum is not
present within one-half hour from the time set for the holding of the meeting, the person or persons

present and being, or representing by proxy, one or more shareholders entitled to attend and vote at the
meeting constitute a quorum.

11.9 Chair

The following individual is entitied to preside as chair at a meeting of shareholders:

(1}  the chair of the board, if any; or
(2)  if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any.
11.10 Selection of Alternate Chair

If. at any meeting of shareholders, there is no chair of the board or president present within 15 minutes
after the time set for holding the meeting, or if the chair of the board and the president are unwilling to
act as chair of the meeting, or if the chair of the board and the president have advised the secretary, if
any, or any director present at the meeting, that thev will not be present at the meeting, the directors
present must choose one of their number to be chair of the meeting or if all of the directors present
decline to take the chair or fail 1o so choose or if no director is present, the shareholders entitled to vote

at the meeting who are present in person or by proxy may choose any person present at the meeting to
chair the meeting.
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11.11 Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the meeting
from time to time and from place to place, but no business may be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place.

11.12 Notice of Adjourned Meeting

I is not necessary to give any notice of an adjourned meeting or of the business 1o be transacted at an
adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or more, notice
of the adjourned meeting must be given as in the case of the original meeting.

11.13 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders will be
decided on a show of hands unless a poll, before or on the declaration of the result of the vote by show
of hands, is directed by the chair or demanded by at least one shareholder entitled to vote who is present
in person or by proxy.

11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, as the case may be, and that deciston must be
entered in the minutes of the meeting. A declaration of the chair that a resolution 1s carmed by the
necessary majority or is defeated is, unless a poll is directed by the chair or demanded under Article
11.13, conclusive evidence without proof of the number or proportion of the votes recorded in favour of
or against the resoiution.

11.15 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting rules
otherwise, and the chair of any meeting of shareholders is entitled to propose or second a motion.

11.16 Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of hands
or on a poll, have a second or casting vote in addition to the vote or votes 1o which the chair may be
entitled as a shareholder.

11.17 Manner of Taking Poll
Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:
(1}  the poli must be taken:

(a) at the meeting, or within seven days afier the date of the meeting, as the chair of the meeting
directs; and i

(b) in the manner, at the time and at the place that the chair of the meeting directs;

(2) the result of the poll is deemed to be the decision of the meeting at which the poll 1s demanded;
and
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(3) the demand for the poll may be withdrawn by the person who demanded it.
11.18 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken immediately
at the meeting.

11.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeting must determine the dispute, and his or her determination made in good faith is final and
conclusive.

11.20 Casting of Votes

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.

11.21 Demand for Poll

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders 1s elected.
11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so rules,
prevent the continuation of a meeting for the transaction of any business other than the question on
which a poll has been demanded.

11.23 Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot cast on a
poll and each proxy voted at the meeting, and, during that period, make them available for inspection
during normal business hours by any shareholder or proxyholder entitled to vote at the meeting. At the
end of such three month period, the Company may destroy such ballots and proxies.

12.  VOTES OF SHAREHOLDERS
12.1 Number of Votes by Shareholder or by Shares

Subject 10 any special rights or restrictions attached to any shares and to the restrictions imposed on joint
shareholders under Article 12.3:

(1) on a vote by show of hands, every person present who is a shareholder or proxy holder and entitled
to vote on the matter has one vote; and

(2) on a poll, every shareholder entitled to vote on the matter has one vote 1n respect of each share
entitled to be voted on the matter and held by that shareholder and may exercise that vote either in
person or by proxy.

12.2 Votes of Persons in Representative Capacity

A person who 1s not a shareholder may vote at a meeting of shareholders, whether on a show of hands or
on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the person satisfies
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the chair of the meeting, or the directors, that the person is a legal personal representative or a trustee in
bankruptcy for a shareholder who is entitled to vote at the meeting.

12.3 Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

(1) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect
of the share as if that joint shareholder were solely entitied to 1t; or

(2) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and
more than one of them votes in respect of that share, then only the vote of the joint shareholder
present whose name stands first on the central securities register in respect of the share will be
counted.

12.4 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is registered
are. for the purposes of Article 12.3, deemed to be joint shareholders.

12.5 Representative of a Corporate Shareholder

I{ a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a
person to act as its representative at any meeting of shareholders of the Company, and:

(1)  for that purpose, the instrument appointing a representative must:

(a) be received at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the number of business days
specified in the notice for the receipt of proxies, or if no number of days is specified, two
business days before the day set for the holding of the meeting; or

(b} be provided, at the meeting, to the chair of the meeting or 10 a person designated by the chair
of the meeting;

(2) if arepresentative is appointed under this Article 12.5:

(a) the represeniative is entitled to exercise in respect of and at that meeting the same rights on
behalf of the corporation that the representative represents as that corporation could exercise if
it were a shareholder who is an individual, including, without limitation, the right to appoint a
proxy holder; and

(b) the representative, if present at the meeting, is to be counted for the purpose of forming a
quorum and is deemed to be a shareholder present in person at the meeting.

Evidence of the appointment of any such representative may be sent to the Company by wrtien
instrument, fax or any other method of transmitting legibly recorded messages.
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12.6 Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its
Articles or to which the Statutory Reporting Company Provisions apply.

12.7 Appointment of Proxy Holders

Every sharcholder of the Company, including a corporation that is a shareholder but not a subsidiary of
the Company, entitled to vote at a meeting of shareholders of the Company may, by proxy, appoint one
or more (but not more than five} proxy holders to attend and act at the meeting in the manner, to the
extent and with the powers conferred by the proxy.

12.8 Alternate Proxy Holders

A sharcholder may appoint one or more alternate proxy holders to act in the place of an absent proxy
holder.

12.9 When Proxy Holder Need Not Be Shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder, although a person
who is not a shareholder may be appointed as a proxy holder if:

(1) the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 12.5;

(2) the Company has at the time of the meeting for which the proxy holder is to be appointed only one
shareholder entitled to vote at the meeting; or

(3) the shareholders present in person or by proxy at and entitled to vote at the meeting for which the
proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vote
but in respect of which the proxy holder is to be counted in the quorum, permit the proxy holder to
attend and vote at the meeting.

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

(1) be received at the registered office of the Company or at any other place specified, in the notice
calling the meeting, for the receipt of proxies, at least the number of business days specified in the

notice, or if no number of days is specified, two business days before the day set for the holding of
the meeting; or

(2) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or to
a person designated by the chair of the meeting.

A proxy may be sent to the Company by written instrument, fax or any other method of transmitting
legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy 1s valid notwithstanding the death or incapacity of
the shareholder giving the proxy and despite the revocation of the proxy or the revocation of the
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authority under which the proxy is given, unless notice in writing of that death, incapacity or revocation
is received:

(1} at the registered office of the Company, at any time up to and including the last business day
before the day set for the holding of the meeting at which the proxy is to be used; or

(2) by the chair of the meeting, before the vote is taken.
12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any
other form approved by the directors or the chair of the meeting:

[name of company]
(the “Company™)

The undersigned, being a sharcholder of the Company, hereby appoints [name] or, failing that
person, fname], as proxy holder for the undersigned to attend. act and vote for and on behalf of the
undersigned at the meeting of shareholders of the Company to be held on fmonth, day, year] and at
any adjournment of that meeting.

Number of shares in respect of which this proxy is given (if no number 1s specified, then this proxy
if given in respect of all shares registered in the name of the shareholder):

Signed fmonth, day, vear]

[Signature of shareholder]

[Name of shareholder— printed]
12.13 Revocation of Proxy
Subject 10 Article 12.14, every proxy may be revoked by an istrument in writing that 1s:

(1) received at the registered office of the Company at any time up to and including the last business
day before the day set for the holding of the meeting at which the proxy is to be used; or

(2) provided, at the meeting, to the chair of the meeting.
12.14 Revocation of Proxy Must Be Signed
An mstrument referred to in Article 12.13 must be signed as follows:

(1)  if the shareholder for whom the proxy holder 1s appointed 1s an individual, the instrument must be
signed by the shareholder or his or her legal personal representative or trustee in bankruptcy;

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be
signed by the corporation or by a representative appointed for the corporation under Article 12.5.
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12.15 Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may, but need not, inquire into the authority of any person to
vote at the meeting and may, but need not, demand from that person production of evidence as to the
existence of the authority to vote.

13. DIRECTORS
13.1 First Directors; Number of Directors

The first directors are the persons designated as directors of the Company in the Notice of Articles that
applies to the Company when it is recognized under the Business Corporations Act. The number of
directors, excluding additional directors appointed under Article 14.8, is set at:

(1) subject to paragraphs (2) and (3), the number of directors that is equal to the number of the
Company’s first directors;

(2) if the Company is a public company, the greater of three and the most recently set of:

(a) the number of directors set by ordinary resolution (whether or not previous notice of the
resolution was given); and

(b) the number of directors set under Article 14.4;
(3) ifthe Company is not a public company, the most recently set of:

(a) the number of directors set by ordinary resolution (whether or not previous notice of the
resolution was given}; and

{b) the number of directors set under Article 14.4.
13.2 Change in Number of Directors
If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a):

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in the board of
directors up to that number;

(2}  if the shareholders do not elect or appoint the directors needed to fill any vacancies in the board of
directors up to that number contemporaneously with the setting of that number, then the directors
may appoint, or the shareholders may elect or appoint, directors to fill those vacancies.

13.3 Directors’ Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of directors
set or otherwise required under these Articles is in office.

13.4 Qualifications of Directors
A director is not required to hold a share in the capital of the Company as qualification for his or her

office but must be qualified as required by the Business Corporations Act to become, act or continue to
act as a director.
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13.5 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors may from
time to time determine. If the directors so decide, the remuneration of the directors, if any, will be
determined by the shareholders. That remuneration may be in addition to any salary or other
remuneration paid to any officer or employee of the Company as such, who is also a director.

13.6 Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she may incur in and
about the business of the Company.

13.7 Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a director, or if any director is otherwise specially occupied in
or about the Company’s business, he or she may be paid remuneration fixed by the directors, or, at the
option of that director, fixed by ordinary resolution, and such remuneration may be either in addition to,
or in substitution for, any other remuneration that he or she may be entitled to receive.

13.8 Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any director who has held any salaried office or place
of profit with the Company or to his or her spouse or dependants and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity, pension or allowance.

14. ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 10.2:

(1)  the shareholders entitled to vote at the annual general meeting for the election of directors must

elect, or in the unanimous resolution appoint, a board of directors consisting of the number of
directors for the time being set under these Articles; and

(2) all the directors cease to hold office immediately before the election or appointment of directors
under paragraph (1), but are eligible for re-election or re-appointment.

14.2 Consent to be a Director
No election, appointment or designation of an individual as a director is valid unless:

(1)  that individual consents to be a director in the manner provided for in the Business Corporations
Act,

(2) that individual is elected or appointed at a meeting at which the individual is present and the
individual does not refuse, at the meeting, to be a director; or
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(3) with respect to first directors, the designation is otherwise valid under the Business Corporations
Act.

14.3 Failure to Elect or Appoint Directors
if:

(1) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to
vote at an annual general meeting fail to pass the unanimous resolution contemplated by Article
10.2, on or before the date by which the annual general meeting is required to be held under the
Business Corporations Act; or

(2)  the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated
by Article 10.2, to elect or appoint any directors;

then each director then in office continues 10 hold office until the earlier of:
(3) the date on which his or her successor is elected or appointed; and

(4)  the date on which he or she otherwise ceases to hold office under the Business Corporations Act or
these Articles.

14.4 Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places of any of
the retiring directors are not filled by that election, those retiring directors who are not re-elected and
who are asked by the newly elected directors to continue in office will, if willing to do so, continue in
office 1o complete the number of directors for the time being set pursuant to these Articles unul further
new directors are elected at a meeting of shareholders convened for that purpose. If any such election or
continuance of directors does not result in the election or continuance of the number of directors for the
time being set pursuant 1o these Articles, the number of directors of the Company 1s deemed to be set at
the number of directors actually elected or continued in office.

14.5 Directors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.
14.6 Remaining Directors Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has
fewer directors in office than the number set pursuant to these Articles as the quorum of directors, the
directors may only act for the purpose of appointing directors up to that number or of summoning a
meeting of shareholders for the purpose of filling any vacancies on the board of directors or, subject to
the Business Corporations Act, for any other purpose.

14.7 Shareholders May Fill Vacancies
If the Company has no directors or fewer directors in office than the number set pursuant to these

Articles as the quorum of directors, the shareholders may elect or appoint directors to fill any vacancies
on the board of directors.
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14.8 Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous resolutions
contemplated by Article 10.2, the directors may appoint one or more additional directors, but the number
of additional directors appointed under this Article 14.8 must not at any time exceed:

(1) one-third of the number of first directors, if, at the time of the appointments, one or more of the
first directors have not yet completed their first term of office; or

(2) in any other case, one-third of the number of the current directors who were elected or appointed
as directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately before the next election or appointment of
directors under Article 14.1(1), but is eligible for re-election or re-appointment.

14.9 Ceasing to be a Director

A director ceases to be a director when:

(1} the term of office of the director expires;
(2) the director dies;

(3) the director resigns as a direclor by notice in writing provided 1o the Company or a lawyer for the
Company; or

(4) the director is removed from office pursuant to Articles 14.10 or 14.11.
14.10 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by special
resolution. In that event, the shareholders may elect, or appoint by ordinary resolution, a director to fill
the resulting vacancy. If the shareholders do not elect or appoint a director to fill the resulting vacancy
contemporaneously with the removal, then the directors may appoint or the shareholders may elect, or
appoint by ordinary resolution, a director to fill that vacancy.

14.11 Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of office i1f the director 1s
convicled of an indictable offence, or if the director ceases to be qualified to act as a director of a
company and does not promptly resign, and the directors may appoint a director to fill the resulting
vacancy.

15. ALTERNATE DIRECTORS
15.1 Appointment of Alternate Director
Any director (an “‘appointor’’) may by notice in wniting received by the Company appoint any person (an

“appointee””) who is qualified to act as a director to be his or her aiternate to act in his or her place at
meetings of the directors or committees of the directors at which the appointor is not present unless (in
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the case of an appointee who is not a director) the directors have reasonably disapproved the
appointment of such person as an alternate director and have given notice to that effect to his or her
appointor within a reasonable time after the notice of appointment is received by the Company.

15.2 Notice of Meetings

Every alternate director so appointed is entitled to notice of meetings of the directors and of committees
of the directors of which his or her appointor is a member and to attend and vote as a director at any such
meetings at which his or her appointor is not present.

15.3 Alternate for More Than One Director Attending Meetings
A person may be appointed as an alternate director by more than one director, and an alternate director:

(1) will be counted in determining the quorum for a meeting of directors once for each of his or her
appointors and, in the case of an appointee who is also a director, once more in that capacity;

(2) has a separate vote at a meeting of directors for each of his or her appointors and, in the case of an
appointee who is also a director, an additional vote In that capacity;

(3) will be counted in determining the quorum for a meeting of a committee of directors once for each
of his or her appointors who is a member of that committee and, in the case of an appointee who is
also a member of that commitiee as a director, once more in that capacity;

(4) has a separate volte at a meeting of a committee of directors for each of his or her appointors who
is a member of that committee and, in the case of an appointee who 1s also a member of that
committee as a director, an additional vote in that capacity.

15.4 Consent Resolutions

Every alternate director. if authorized by the notice appointing him or her, may sign in place of his or her
appointor any resolutions to be consented to tn writing.

15.5 Alternate Director Not an Agent
Every alternate director is deemed not to be the agent of his or her appointor.
15.6 Revocation of Appointment of Alternate Director

An appointor may at any time, by notice in writing received by the Company, revoke the appointment of
an alternate director appointed by him or her.

15.7 Ceasing to be an Alternate Director

The appointment of an aliernate director ceases when:

(1)  his or her appointor ceases to be a director and 1s not promptly re-elected or re-appointed;
(2) the alternate director dies;

(3) the alternate director resigns as an alternate director by notice in writing provided to the Company
or a lawyer for the Company;

(4) the alternate director ceases to be qualified to act as a director; or
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(5) his or her appointor revokes the appointment of the alternate director.
15.8 Remuneration and Expenses of Alternate Director

The Company may reimburse an alternate director for the reasonable expenses that would be properly
reimbursed if he or she were a director, and the alternate director is entitled to receive from the Company
such proportion, if any, of the remuneration otherwise payable to the appointor as the appointor may
from time to time direct.

16. POWERS AND DUTIES OF DIRECTORS
16.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or supervise the
management of the business and affairs of the Company and have the authornty to exercise all such
powers of the Company as are not, by the Business Corporations Act or by these Articles, required 1o be
exercised by the shareholders of the Company.

16.2 Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal 1f 5o required
by law, appoint any person to be the attomey of the Company for such purposes, and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the directors under these
Articles and excepting the power to fill vacancies in the board of directors, to remove a director, to
change the membership of, or fill vacancies in, any committee of the directors, 1o appoint or remove
officers appointed by the directors and to declare dividends) and for such period, and with such
remuneration and subject to such conditions as the directors may think fit. Any such power of attomney
may contain such provisions for the protection or convenience of persons dealing with such attormey as
the directors think fit. Any such attorney may be authorized by the directors 10 sub-delegate all or any of
the powers, authorities and discretions for the time being vested in him or her.

17. DISCLOSURE OF INTEREST OF DIRECTORS
17.1 Obligation to Account for Profits

A director or sentor officer who holds a disciosable interest (as that term is used in the Business
Corporations Act) In a contract or transaction into which the Company has entered or proposes to enter
is liable to account to the Company for any profit that accrues to the director or senior officer under or as
a result of the contract or transaction only if and to the extent provided in the Business Corporations Act.

17.2 Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company has
entered or proposes 1o enter 1s not entitled to vote on any directors’ resolution to approve that contract or
transaction, unless all the directors have a disclosable interest in that contract or transaction, in which
case any or all of those directors may vote on such resolution.
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17.3 Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the Company has
entered or proposes to enter and who is present at the meeting of directors at which the contract or
transaction is considered for approval may be counted in the quorum at the meeting whether or not the
director votes on any or all of the resolutions considered at the meeting.

17.4 Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest that could
result, directly or indirectly, in the creation of a duty or interest that matenally conflicts with that

individual’s duty or interest as a director or senior officer, must disclose the nature and extent of the
conflict as required by the Business Corporations Act.

17.5 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of auditor of
the Company, in addition to his or her office of director for the period and on the terms (as to
remuneration or otherwise) that the directors may determine.

17.6 No Disqualification

No director or intended director is disqualified by his or her office from contracting with the Company
either with regard to the holding of any office or place of profit the director holds with the Company or
as vendor, purchaser or otherwise, and no contract or transaction entered into by or on behalf of the
Company in which a director is in any way interested is liable to be voided for that reason.

17.7 Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a director or
officer has an interest, may act in a professional capacity for the Company, except as auditor of the
Company, and the director or officer or such person is entitled to remuneration for professional services
as if that director or officer were not a director or officer.

17.8 Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise interested in, any
person in which the Company may be interested as a shareholder or otherwise, and, subject to the
Business Corporations Act, the director or officer is not accountable to the Company for any

remuneration or other benefits received by him or her as director, officer or employee of, or from his or
her interest in, such other person.

18. PROCEEDINGS OF DIRECTORS

18.1 Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the directors held at regular intervals may be held at the
place, at the ime and on the notice, if any, as the directors may from time 1o time determine.
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18.2 Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the case of
an equality of votes, the chair of the meeting does not have a second or casting vote.

18.3 Chair of Meetings

The following individual is entitled to preside as chair at a meeting of directors:

(1)  the chair of the board, if any;

(2)  in the absence of the chair of the board, the president, if any, if the president is a director; or
(3) any other director chosen by the directors if:

(a) neither the chair of the board nor the president, if a director, is present at the meeting within
15 minutes after the ime set for holding the meeting;

{(b) neither the chair of the board nor the president, if a director, is willing to chair the meeting; or

(c) the chair of the board and the president, if a director, have advised the secretary, if any, or any
other director, that they will not be present at the meeting.

18.4 Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors in person or
by telephone if all directors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other. A director may participate in a
meeting of the directors or of any committee of the directors by a communications medium other than
telephone if all directors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other and if all directors who wish to
participate in the meeting agree 10 such participation. A director who participates in a meeting in a
manner contemplated by this Article 18.4 is deemed for all purposes of the Business Corporations Act
and these Articles to be present at the meeting and to have agreed to participate in that manner.

18.5 Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any, on the request of a
director must, call a meeting of the directors at any time.

18.6 Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant 10 Arnicle 18.1,
reasonable notice of each meeting of the directors, specifying the place, day and time of that meeting
must be given to each of the directors and the alternate directors by any method set out 1n Article 24.1 or
orally or by telephone.

18.7 When Notice Not Required

It is not necessary to give notice of a meeting of the directors to a director or an alternate director if:
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(1) the meeting is to be held immediately following a meeting of shareholders at which that director
was elected or appointed, or is the meeting of the directors at which that director is appointed; or

(2) the director or alternate director, as the case may be, has waived notice of the meeting.
18.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors 1o, or the non-receipt of any notice
by, any director or alternate director, does not invalidate any proceedings at that meeting.

18.9 Waiver of Notice of Meetings

Any director or alternate director may send to the Company a document signed by him or her waiving
notice of any past, present or future meeting or meetings of the directors and may at any time withdraw
that waiver with respect to meetings held after that withdrawal. After sending a waiver with respect to all
future meetings and unti] that waiver is withdrawn, no notice of any meeting of the directors need be
given 1o that director and, unless the director otherwise requires by notice in writing to the Company, to
his or her alternate director, and all meetings of the directors so held are deemed not to be improperly
called or constituted by reason of notice not having been given to such director or alternate director.

18.10 Quorum

The quorum necessary for the transaction of the business of the directors may be set by the directors and,
if not so set, is deemed 10 be set at two directors or, if the number of directors is set at one, is deemed to
be set at one director, and that director may constitute a meeting.

18.11 Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer i1s not invalid merely because of
an irregularity in the election or appointment or a defect in the qualification of that director or officer.

18.12 Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors consented to in writing by all of the
directors entitled 1o vote on it, whether by signed document, fax, email or any other method of
transmitting legibly recorded messages, 1s as valid and effective as 1f 1t had been passed at a meeting of
the directors or of the committee of the directors duly called and held. Such resolution may be in two or
more counterparts which together are deemed to constitute one resolution in writing. A resolution passed
in that manner is effective on the date stated in the resolution or on the latest date stated on any
counterpart. A resolution of the directors or of any committee of the directors passed 1 accordance with
this Article 18.12 1s deemed to be a proceeding at a meeting of directors or of the committee of the
directors and to be as valid and effective as f it had been passed at a meeting of the directors or of the
commitiee of the directors that satisfies all the requirements of the Business Corporations Act and all the
requirements of these Articles relating to meetings of the directors or of a committee of the directors.
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19. EXECUTIVE AND OTHER COMMITTEES
19.1 Appointment and Powers of Executive Committee

The directors may, by resolution, appoint an executive committee consisting of the director or directors
that they consider appropriate, and this committee has, during the intervals between meetings of the
board of directors, ali of the directors’ powers, except:

(1)  the power to fill vacancies in the board of directors;
(2) the power to remove a director;
(3) the power to change the membership of, or fill vacancies in, any committee of the directors; and

(4) such other powers, if any, as may be set out in the resolution or any subsequent directors’
resolution.

19.2 Appointment and Powers of Other Committees
The directors may, by resolution:

(1) appoint one or more commitiees (other than the executive committee) consisting of the director or
directors that they consider appropriate;

(2) delegate to a committee appointed under paragraph (1) any of the directors’ powers, except:
(a) the power to fill vacancies in the board of directors;
(b) the power to remove a director;

(c) the power to change the membership of, or fill vacancies in, any committee of the directors;
and

(d) the power to appoint or remove officers appointed by the directors; and

(3) make any delegation referred to in paragraph (2) subject to the conditions set out in the resolution
or any subsequent directors’ resolution.

19.3 Obligations of Committees
Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to it, must:
(1)  conform to any rules that may from time to time be imposed on it by the directors; and

(2) report every act or thing done in exercise of those powers at such times as the directors may
require.

19.4 Powers of Board
The directors may. al any time, with respect to a commitiee appointed under Articles 19.1 or 19.2:

(1) revoke or alter the authority given to the committee, or override a decision made by the committee,
except as to acts done before such revocation, alteration or overriding;
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(2) terminate the appointment of, or change the membership of, the committee; and
(3) fill vacancies in the committee.
19.5 Committee Meetings

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing the
committee or in any subsequent resolution, with respect to a committee appointed under Articles 19.1 or
19.2:

(1) the committee may meet and adjourn as 1t thinks proper;

(2) the committee may elect a chair of its meetings but, if no chair of a meeting is elected, or if at a
meeting the chair of the meeting is not present within 15 minutes afier the time set for holding the

meeting, the directors present who are members of the committee may choose one of their number
to chair the meeting;

(3) amajority of the members of the committee constitutes a quorum of the committee; and
{(4) questions arising at any meeting of the committee are determined by a majonty of votes of the

members present, and in case of an equality of votes, the chair of the meeting does not have a
second or casting vote.

20. OFFICERS
20.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine and the
directors may, at any time, terminate any such appointment.

20.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1)  determine the functions and duties of the officer;

(2) entrust to and confer on the officer any of the powers exercisable by the directors on such terms
and conditions and with such restrictions as the directors think fit; and

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.
20.3 Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations Act. One person may hold more than one position as an officer of the Company. Any

person appointed as the chair of the board or as a managing director must be a director. Any other officer
need not be a director.

20.4 Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee. commission, participation in profits or otherwise) that the directors
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thinks fit and are subject to termination at the pleasure of the directors, and an officer may in addition to
such remuneration be entitled to receive, after he or she ceases to hold such office or leaves the
employment of the Company, a pension or gratuity.

21. INDEMNIFICATION
21.1 Definitions
In this Article 21:

(1) “eligible penalty” means a judgment, penalty or fine awarded or imposed i1, or an amount paid in
settlement of, an eligible proceeding;

(2) “eligible proceeding” means a legal proceeding or investigative action, whether current,
threatened, pending or completed, in which a director, former director or alternate director of the
Company (an “eligible party™) or any of the heirs and legal personal representatives of the eligible
party, by reason of the eligible party being or having been a director or alternate director of the
Company:

(a) is or may be joined as a party; or

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to,
the proceeding;

(3) “expenses” has the meaning set out in the Business Corporations Act.
21.2 Mandatory Indemnification of Directors and Former Directors

Subject to the Business Corporations Act, the Company must indemnify a director, former director or
alternate director of the Company and his or her heirs and legal personal representatives against all
eligible penalties 10 which such person is or may be liable, and the Company must, after the final
disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by such person
in respect of that proceeding. Each director and alternate director is deemed 1o have contracted with the
Company on the terms of the indemnity contained in this Article 21.2.

21.3 Indemnification of Other Persons

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any person.
21.4 Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business
Corporations Act or these Articles does not invalidate any indemnity to which he or she is entitled under
this Part.

21.5 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or her heirs or
legal personal representatives) who:

(1) is or was a director, alternate director, officer. employee or agent of the Company;
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(2) is or was a director, alternate director, officer, employee or agent of a corporation at a time when
the corporation is or was an affiliate of the Company;

(3) at the request of the Company, is or was a director, alternate director, officer, employee or agent of
a corporation or of a partnership, trust, joint venture or other unincorporated entity;

(4)  at the request of the Company, holds or held a position equivalent to that of a director, alternate
director or officer of a partnership, trust, joint venture or other unincorporated entity;

against any liability incurred by him or her as such director, alternate director, officer, employee or agent
or person who holds or held such equivalent position.

22. DIVIDENDS
22.1 Payment of Dividends Subject to Special Rights

The provisions of this Article 22 are subject 1o the rights, if any, of shareholders holding shares with
special rights as to dividends.

22.2 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare and authorize
payment of such dividends as they may deem advisable.

22.3 No Notice Required
The directors need not give notice to any shareholder of any declaration under Article 22.2.
22.4 Record Date

The directors may set a date as the record date for the purpose of determining shareholders entitled 1o
receive payment of a dividend. The record date must not precede the date on which the dividend is to be
paid by more than two months. If no record date is set, the record date is 5 p.m. on the date on which the
directors pass the resolution declaring the dividend.

22.5 Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly by the
distribution of specific assets or of fully paid shares or of bonds, debentures or other securities of the
Company, or in any one or more of those ways.

22.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the
difficulty as they deem advisable, and, in particular, may:

(1) set the value for distribution of specific assets;
(2) determine that cash payments in substitution for all or any part of the specific assets to which any
shareholders are entitled may be made to any shareholders on the basis of the value so fixed in

order to adjust the rights of all parties; and

(3) vest any such specific assets in trustees for the persons entitled to the dividend.
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22.7 When Dividend Payable
Any dividend may be made payable on such date as is fixed by the directors.
22.8 Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according to the
number of such shares held.

22.9 Receipt by Joint Sharebolders

If several persons are joint shareholders of any share, any one of them may give an effective receipt for
any dividend, bonus or other money payable in respect of the share.

22.10 Dividend Bears No Interest
No dividend bears interest against the Company.
22.11 Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of the
currency of the dividend, that fraction may be disregarded in making payment of the dividend and that
payment represents full payment of the dividend.

22.12 Payment of Dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made
payable 1o the order of the person to whom it is sent, and mailed 1o the address of the shareholder, or in
the case of joint shareholders, to the address of the joint shareholder who is first named on the central
securities register, or to the person and to the address the shareholder or joint shareholders may direct in
writing. The mailing of such cheque will, to the extent of the sum represented by the cheque (plus the
amount of the tax required by law to be deducted), discharge all hability for the dividend unless such
cheque is not paid on presentation or the amount of tax so deducted is not paid to the appropriate taxing

authority.
22.13 Capitalization of Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any
surplus of the Company and may from time to time issue, as fully paid, shares or any bonds, debentures
or other securities of the Company as a dividend representing the surplus or any part of the surplus.

23. DOCUMENTS, RECORDS AND REPORTS
23.1 Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial affairs
and condition of the Company and to comply with the Business Corporaiions Act.
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23.2 Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution, no
shareholder of the Company is entitled to inspect or obtain a copy of any accounting records of the
Company.

24. NOTICES

24.1 Method of Giving Notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, stalement, report or
other record required or permitted by the Business Corporations Act or these Articles to be sent by or to
a person may be sent by any one of the following methods:

(1) mail addressed 10 the person at the applicable address for that person as follows:
(a) for a record mailed to a shareholder, the shareholder’s registered address;

(b) for a record mailed to a director or officer, the prescribed address for mailing shown for the
director or officer in the records kept by the Company or the mailing address provided by the
recipient for the sending of that record or records of that class;

(c) in any other case, the mailing address of the intended recipient,
(2) delivery at the applicable address for that person as follows, addressed to the person:
(a) for a record delivered 1o a shareholder, the shareholder’s registered address;

(b) for a record delivered to a director or officer, the prescribed address for delivery shown for the
director or officer in the records kept by the Company or the delivery address provided by the
recipient for the sending of that record or records of that class;

{c} in any other case, the delivery address of the intended recipient;

(3) sending the record by fax to the fax number provided by the intended recipient for the sending of
that record or records of that class;

(4)  sending the record by email to the email address provided by the intended recipient for the sending
of that record or records of that class;

(5) physical delivery to the intended recipient.
24.2 Deemed Receipt of Mailing

A record that is mailed to a person by ordinary mail to the applicable address for that person referred to
in Article 24.1 is deemed to be received by the person to whom it was mailed on the day, Saturdays,
Sundays and holidays excepted, following the date of mailing.

24.3 Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other corporation
acting in that behalf for the Company stating that a notice, statement, report or other record was
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addressed as required by Article 24.1, prepaid and mailed or otherwise sent as permitted by Article 24.1
is conclusive evidence of that fact.

24.4 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint shareholders of
a share by providing the notice to the joint sharcholder first named in the central securities register in
respect of the share.

24.5 Notice to Trustees

A notice, stalement, report or other record may be provided by the Company to the persons entitled to a
share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(1) mailing the record, addressed to them:
(2) by name, by the title of the legal personal representative of the deceased or incapacitated
shareholder, by the title of trustee of the bankrupt shareholder or by any similar description;
and

(b) at the address, if any, supplied to the Company for that purpose by the persons claiming to be
so entitled; or

(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, by giving the

notice in a manner in which it might have been given if the death, bankrupicy or incapacity had
not occurred.

25. SEAL
25.1 Who May Attest Seal

Except as provided in Articles 25.2 and 25.3, the Company’s seal, if any, must not be impressed on any
record except when that impression is attested by the signatures of:

(1) any two directors;

(2) any officer, together with any director;

(3) if the Company only has one director, that director; or

{(4) any one or more directors or officers or persons as may be determined by the directors.
25.2 Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or officers of the
Company or a true copy of any resolution or other document, despite Article 25.1, the impression of the
seal may be attested by the signature of any director or officer.

25.3 Mechanical Reproduction of Seal

The directors may authorize the seal o be impressed by third parties on share certificates or bonds,
debentures or other securities of the Company as they may determine appropriate from time to time. To
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enable the seal to be impressed on any share certificates or bonds, debentures or other securities of the
Company, whether in definitive or interim form, on which facsimiles of any of the signatures of the
directors or officers of the Company are, in accordance with the Business Corporations Act or these
Articles, printed or otherwise mechanically reproduced, there may be delivered to the person employed
to engrave, lithograph or print such definitive or interim share certificates or bonds, debentures or other
“securities one or more unmounted dies reproducing the seal and the chair of the board or any senior
officer together with the secretary, treasurer, secretary-treasurer, an assistant secretary, an assistant
treasurer or an assistant secretary-treasurer may in writing authorize such person to cause the seal to be
impressed on such definitive or interim share certificates or bonds, debentures or other securities by the
use of such dies. Share certificates or bonds, debentures or other securities to which the seal has been so
impressed are for all purposes deemed to be under and to bear the seal impressed on them.

26. PROHIBITIONS
26.1 Definitions
In this Article 26:
{1) “designated security” means:
{a) a voting security of the Company;
(b) a secunity of the Company that is not a debt security and that carries a residual right to
participate in the earnings of the Company or, on the liquidation or winding up of the

Company, in its assets; or

(c) a security of the Company convertible, directly or indirectly, into a security described in
paragraph (a) or (b);

(2) “security” has the meaning assigned in the Securities Act (British Columbia);
(3) “voting security” means a security of the Company that:

(a) 1s not a debt security, and

(b) carmes a voting right either under all circumstances or under some circumstances that have
occurred and are continuing.

26.2 Application

Article 26.3 does not apply to the Company 1f and for so long as it is a public company or a pre-existing
reporting company which has the Statutory Reporting Company Provisions as part of its Articles or to
which the Statutory Reporting Company Provisions apply.

26.3 Consent Required for Transfer of Shares or Designated Securities
No share or designated security may be sold, transferred or otherwise disposed of without the consent of

the directors and the directors are not required to give any reason for refusing to consent to any such
sale, transfer or other disposition.
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May 03, 2006 SRR =T
La Quinta Acquires Multiple Gold-Silver Target Area at Orofino:Near. . P
Hermosillo, Sonora, Mexico SORPORATE FRy et

News Release No. 06-02

La Quinta is pleased to announce that it has entered into a Letter of Intent to acquire by
way of option a 100% interest in the Orofino gold property located in Sonora, Mexico

The Orofino gold property totaling some 413.54 Hectares has at least six major surface
gold occurrences: The Orofino Pit, the Creston Fault Zone, the El Gato Area, the El
Quelitoso Pit, and the La Perla-La Perlita Pit areas. These areas have been worked for
high grade gold in the past and the vendors of the property have heap leached
approximately 60,000 tonnes of broken mineralized material that was reported to have
contained approximately 7.0 g/t gold giving clear indication of the potential of the project
area.

The mineralization on the property consists of gold and silver bearing quartz-carbonate
veinlets and veins occupying and crossing brecciated fault zones and shears hosted by
andesite and diorite volcanics and intrusives and dacite dikes and sills. Prior drilling by
others beneath the Orofino pit encountered 3.89g/t gold and 2.54 gh silver over a true
thickness of 8.0 metres. Similarly, earlier exploration work in the late nineties inciuded
some wide spaced drifling, including: a hole drilled 50 metres north of the La Perla Pit
intersected 7.6 metres averaging 2.54 g/t gold and 71.3 g/t silver within altered andesite;
plus drilting on the Creston Fault Zone encountered gold up to 1.0 g/t over zones
approximately 10 metres wide. Also channel samples in the El Gato Area of highly attered
rocks, are reported to have returned assays of over 50.0 g/t gold.

Mineral exploration by Minera Teck indicated that there are several areas on the property
with a potential for low grade (heap-leachable) gold silver mineralization. The Creston Fault
Zone is over 1,600 metres long and a colour anomaly indicates that for most of its length it
is mineralized. It has not been possible for the Company to confirm any of the above
numbers; however, it has recently dispatched Marv Mitchell, a Professional Geologist to
carry out a short sampling program and compile a 43-101 compliant report on the property.

Separately, MJA Swallow, P. Eng., a director of the Company, visited the property in March
of this year and took four grab samples including one sample from the La Perla Pit grading
7.49 gpt Gold and 441 gpt Silver across approximately 2 metres of the principle structure in
the pit. Also a high grade sample was taken from a separate structure some 1400 metres
from the La Perla Pit grading 14.55 gpt gold and 142 gpt Silver. The other two grabs taken,
produced much lower vaiues at 0.43 gpt Au and 15.7 gpt Ag and 0.132 and 14.8gpt Ag
respectively. All four of these grabs should be considered speculative in nature, but are
indicative of some of the potential for the project area.

The Letter of Intent and subsequent Option to Purchase Agreement for the acquisition of

the 413.54 Hectare group of claims from the Vendors are subject to Toronto Venture
Exchange approval and the Company's due diligence process. The basic terms of the
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agreement are for a sixty day due diligence period, then a staged Option to purchase the
Property over 5 years for a total purchase price of 1,000,000 shares of La Quinta, cash
payments of US$520,000, qualifying Earn In Expenditures of $150,000 and a 2% NSR
payable to the Vendors with 1% purchasable at any time for $1 US million. Details of the
payment schedule are as follows:

CASH PAYMENT ERRN-IN WORK
TIMFE FRRTOD (U135 SHARFE PAYMTNT (G835
on signing  sz0,000
6 days  $20,000 100,000 shares
six months sis,000 550,000
Yoar one $35,000 100,000 sbazes $100,000
Year two 562,500 200,000 shares
Year threw  $75,000 200,000 shazes
Year fowr $100,000 200,000 shares
Year Live  $192,500 200,000 shazes
ot $520,000 1,000,000 shares  $150,000

Assay Method, Location and Quality Control and Assurance

The four grab sampies iisted above were taken under Mr. Swaliow's supervision and
control, and were assayed by ALS Chemex of Vancouver, by standard fire assay
techniques. Quaiity Control and Assurance relied on the chain of custody of the sampies
and the independent lab's standard procedures of inserting their standards into the batch.
La Quinta will include its own QA/QC protocols in all future work. MJA Swailow, P.Eng., is
the Qualified Person (as defined in NI 43-101) who has reviewed this news release.

La Quinta Resources is a junior exploration Company listed on the TSXV under the symboi
LAQ. The Company's aim is to add shareholder value by growing its resource base
through both expioration of iis two high quality BC properiies and acquisition of other highly
prospective near production assets such as the Orofino property in Mexico.

ON BEHALF OF THE BOARD
Glen R. Watson

Glen R Watson
President and CEQ

To contact La Quinta Resources Corp.
Call - Glen Watson,

Phone: 604-601-8432.

Toll Free: 1-877-831-4653
Emaii:inffo@laquintaresources.com
Web site: www_laquintaresources.com
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accuracy or adequacy of this news release, which has been prepared by management.
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Bl January 24, 2006
Crowsnest Generates High Grade Gold Results in Surface Samples.

LAQ 2006 NRI

Vancouver, B.C., January 24, 2006, La Quinta Resources Corp. (La Quinta, LAQ: TSXV)
has now received the resuits of a prospecting and geological evaluation program
completed on the Crowsnest Property in October 2005. Values as high as 75,724.1 ppb
gold (2.21 ounces per ton) with 7,245 ppm copper and 86.6 ppm tellurium were obtained
from a strongly silicified exposure in an existing excavator trench while a value of 44,094
ppb gold (1.29 ounces per ton), 2,256 ppm copper and 32.7 ppm tellurium was obtained
from a sheared and silicified syenite. The attitude of the shear, which strikes 2350 and dips
to the southeast, has not been drill tested and this structure constitutes a prime target for
the 2006 program. In 1999 the Crowsnest trench was chip sampled along its full length
resulting in a trench intercept of 8.23 g/t over 16.5 metres (54 feet). In 1999 and 2002
several holes were completed on an interpreted northerly dip to the mineralization. The
current work questions this interpretation and believes that the mineratization may be
dipping to the south or southeast; in either case un-drilled.

The October program was designed to provide further definition of known gold
mineralization on the Crowsnest Property outlined in 1999. Thirty-nine samples were
collected and analyzed in the program, with most work completed in the Discovery Trench
area. Samples from the program generated values ranging from a the highs listed above to
fows near background levels at 3 ppb gold with 12 ppm copper and 0.02 ppm tellurium.
Over the whole sampling program, which included hanging and footwall sampling, the
arithmetic averages of the 39 samples were 4,194 ppb gold with 366 ppm copper and 4.5
ppm tefiurium. The sampling was completed by J.W.(Bill) Morton P.Geo and the analytical
work was completed by Acme Analytical Laboratories Ltd. of Vancouver, an ISO
9001:2000 registered facility.

Gold mineralization identified in this area was observed to be associated with intense
silicification extending from a syenite intrusive into limestone. Higher gold values obtained
in the current program were observed to be positively associated with copper, bismuth and
tellurium.

The Crowsnest property and the nearby Howell project are under option to La Quinta from
Eastfield Resources Ltd. in order to satisfy the Crowsnest option La Quinta must make
payments totaling $100,000, issue 150,000 shares and complete $800,000 in work before
Dec 2008. A 2006 program of trenching and drilling, budgeted at $120,000, is to
commence in May.

J.W. (Bill) Morton P.Geo is the Qualified Person (as defined in Ni 43-101) who has
reviewed this news release.

La Quinta Resources is a junior exploration Company listed on the TSXV under the symbol

LAQ. The Company's aim is to add shareholder value by growing its resource base
through both exploration of its two high quality BC properties and acquisition of other highly
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prospective near production assets.

On behalf of the Board of Directors
"Glen R. Watson"
Glen R. Watson, C.E.O.

To contact:

La Quinta Resources Corporation
Phone: 604-662-1722

Toll-Free: 1-877-891-4653

E-mail: info @laquintaresources.com
Website: www.laquintaresources.com

The TSX Venture Exchange does not accept responsibility for the accuracy or adequacy of
this news release.
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MANAGEMENT DISCUSSION AND ANALYSIS BT

1.1 DESCRIFTION OF BUSINESS

The Board of Directors of LA QUINTA RESOURCES CORPORATION (the “Company”, or
“l.a Quinta”) is pleased to present to its shareholders a summary of the Company’s activities for
the year ended December 31, 2005, and any other pertinent events subsequent to that date up to
and including April 5, 2006.

The following information should be read in conjunction with the audited consolidated financial
statements and related notes, which are prepared in accordance with Canadian generally
accepted accounting principles.

The Company is a “reporting” company in the provinces of British Columbia, Alberta and
Ontario. lts common shares are listed on the TSX Venture Exchange under the trading symbol
“LAQ”. The Company is in the business of exploring for precious metals. Currently, both the
Company’s properties are in British Columbia, although management also has a mandate to
review international projects as well.

OVERALL PERFORMANCE

Since incorporation in August of 2004, the Company has optioned a 60% interest in two gold
properties in the Southeastern part of British Columbia, namely the Howell and the Crowsnest
properties. Both properties have had extensive previous exploration work by major mining
companies and management feel they continue to hold significant uncapped potential.

During the last fiscal year the Company completed its initial public offering and was listed for
trading on the Toronto Venture Exchange.

Beyond the exploration and development success at the Howell or Crowsnest properties, there
are several factors that could impact the Company going forward, either positively, or
negatively. These include the state of the world economy and the demand for metals. Any
economic declines would cause metal prices to decline that may negatively impact the value of
the Company’s exploration properties. These factors are beyond the control of the Company.

SELECTED ANNUAL INFORMATION



December 31, December 31,
2005 2004
Net Loss $(229,513) $(42,599)
Net Loss per share basic and diluted | $(0.05) $(0.01)
Total Assets $974,198 $302,458
Total Long-term Debt $nil $nil
Cash dividends per share $nil $nil

The accounts of the Company for all of the periods were prepared in accordance with Canadian
Generally Accepted Accounting Principles. The increase in total assets reflects the closing of
the Company’s Initial Public Offering in December of 2005, that increased the Company’s cash
resources by $889,711. The net loss was larger in 20035 as:
- the 2004 period represents the results from the date of incorporation (August 17,
2004) to December 31, 2004 versus the full 12 months represented by the 2003
period.
- the increased legal, regulatory filing and reporting costs associated with becoming a
public company that were incurred in 2005.

RESULTS OF OPERATIONS

The focus on the listing meant little exploration was conducted in 2005. The Company
completed a $8,700 reconnaissance program on the Crowsnest during the year. The program
included re-evaluation of a previous trench, where a chip sample along the full length of a trench
intercepted 8.23 g/t over 16.5 meters, and select grab sampling. Results of the 39 samples
included a high of 75,724.1 ppb gold with 7245 ppm copper and 86.6 ppm tellurium. The
arithmetic averages of the samples were 4,194 ppb gold, 366 ppm copper and 4.5 ppm tellurium.

The purpose of the 2005 program was to better understand the orientation of the mineralisation
in the discovery trench and has allowed for the planning of a $100,000 exploration program for
2006 consisting of further trenching in the area of interest.

On the Howell property, some additional claims were added to the property in 2006. The 2006
exploration program will highlight drilling in areas of interest as determined by the Company’s
airborne geophysical survey that was completed in 2004.

1.4 SUMMARY OF QUARTERLY RESULTS




Quarter- 12/31/05 09/30/05 06/30/05 03/31/05 12/31/04
Ended $ $ ¥ $ $
Total Nil Nil Nil Nil Nil
Income

Loss for (73,778) (33,332) (29,009) (93,394) (42,599)
the period

Basic and {0.01) (0.01) (0.01) (0.02) {0.01)
diluted

Loss per

share.

Variances in Loss from quarter to quarter is caused by:

+ The adoption of an accounting policy to expense stock options compensation added
$44,300 to expenses in the March 31, 2005 quarter.

e The adoption of an accounting policy to reflect the effect of tax deductions lost due to the
issuance of flow-through shares lead to the recognition of a future tax recovery in the
March 31, 20605 quarter.

e Legal expenses increased in the June, September and December 2005 quarters as the
public listing process was initiated and completed.

¢ Transfer agent and filing fees were higher in the March and December 2005 quarters as
the underwriters agreement was entered into in March and the Company completed its
listing in December 2005.

LIQUIDITY AND CAPITAL RESOURCES

The Company is in the mineral exploration and development business and is exposed to a
number of risks and uncertainties inherent in the resource exploration and extraction industry.
This activity is capital intensive at all stages and subject to the fluctuations in commodity prices,
market sentiment, currencies, inflation and other risks. The Company currently has no sources of
revenue, and relies primarily on equity financings to fund its exploration, development and
administrative activities. Material increases or decreases in liquidity will be substantialiy
determined by the success or failure of its exploration and development activities, as well as its
continued ability to raise capital. The Company is not aware of any trends, demands,
commitments, events or uncertainties that may result in its liquidity either materially increasing
or decreasing at present or in the foreseeable future, other than normal expected operating and
administrative costs.

As of the date of this management discussion and analysis, the Company has a working capital
surplus of approximately $700,000.

Our current working capital commitments include $7,000 per month for management and
consuiting fees. Additional general and administrative costs are budgeted at approximateiy

3




$12,600 per month. Total general and administrative costs for the balance of 2006 are budgeted
to be $176,400.

The Company’s current property payments and budgeted work commitments for the remainder
of fiscal 2006 are summarized as follows:

Howell Crowsnest

Property $12,500 $17,500

ayment
Budgeted
exploration $364,500 $100,000
costs
Total net cash
requirements $377,000 $117,500

Given the current working capital of $700,000, the Company will require additional funding
prior to December 31, 2006 in order to maintain and expand its property interests and continue
with a sensible and measured program of exploration on the current properties and new
properties considered by management to be worthy.

1.6 FOURTH QUARTER RESULTS

During the fourth quarter the Company successfully completed its initial public offering raising
$889,711 net of expenses for the Company’s treasury. These funds will be sufficient for the
phase | programs planned for 2006 on both the Howell and Crowsnest properties although
additional funding will be sought to cover any new acquisitions and increases in general and
administration expenses.

1.7 OFF-BALANCE SHEET ARRANGEMENTS

The Company has no off-balance sheet arrangements at the time of this management discussion
and analysis.

1.8 RELATED PARTY TRANSACTIONS

The Company has an ongoing contract with the President that he be paid $5,000 per month for
management services. Three months of management fees were forgiven by the President in
2005.

There are no other related party contracts.

L9 FINANCIAL INSTRUMENTS

At this time all the Company’s financial instruments have short (less than 3 months) periods to
4




maturity. The Company does not at this time have any hedging or other commodity risk control
strategies in place.

1.10 CRITICAL ESTIMATES

In expensing incentive stock options we have estimated a risk free interest rate of 2.75%, a
dividend yield of 0%, an expected option life of 5 years with a stock price volatility of 119 %.

In calculating the future tax benefit realized on the sale of flow through shares a tax rate of 34%
was used.

The Company annually reviews the carrying value of its properties, which are currently
unproven, by reference to the timing of exploration and development work, the work programs
and the results achieved on the project. Where impairment occurs a charge to earnings would be
made.

It should be noted that the recoverability of the amounts shown for mineral propertics are
dependent upon the existence of economically recoverable reserves, maintaining title and
beneficial interest in the properties, the ability of the Company to obtain necessary financing to
bring the reserves into production, and upon future profitable production or proceeds from the
disposition of properties. The amount shown represents net costs to date, less amounts depleted
or written off and amounts realized from option payments received, and does not necessarily
represent present or future values.

1.11 ACCOUNTING POLICIES

The Company adopted Accounting Guideline 15 (ACG 15) (Consolidation of Variable Interest
Entities) effective November 1, 2004. The adoption of ACG 15 has not had a material impact on
the Company.

The Company has adopted a disclosure controf policy, which has been evaluated by management
and found 1o be satisfactory in ensuring that this MD&A contains all material information about
the Company.

The Company records stock option compensation expense using the Black—Scholes option
pricing method.

The Company has adopted the recommendation of the Emerging Issues Committee of the CiCA
on flow-through shares, which requires recognition of the foregone tax benefits at the time of
renouncement, provided there is reasonable assurance the expenditure will be incurred.

Additional information is available on SEDAR at www.sedar.com. And at the Company’s web
site at www.La Quintaoilandgas/com







1.13 ADDITIONAL INFORMATION FOR VENTURE ISSUER’S WITHOUT SIGNIFICANT
REVENUE

EXPENDITURES MADE IN THE YEAR ON MINERAL PROPERTIES

Howell Property, British Columbia

2005 2004
$ $
Acquisition Costs
Opening balance 4,500 -
Option payments 10,098 4500
Closing balance 14,598 4 500
Exploration Costs
Opening balance 102,292 -
Geophysical costs - 76,216
Reports, maps, fees and licenses 5,796 22 879
Travel - 3197
Closing balance 108,088 102,292
Crowsnest Property, British Columbia
2005 2004
$ $
Acquisition Costs
Opening balance 12,000 -
Option payments 17,540 12,000
Closing balance 29,540 12,000
Exploration Costs
Opening balance 8,341 -
Assay costs 909 -
Field and camp costs 6,957 -
Claim maintenance fees 160 941
Reports, maps, fees and licenses 1,222 7,400
Closing balance 17,589 8,341




1.13 ADDITIONAL INFORMATION FOR VENTURE ISSUER’S WITHOUT SIGNIFICANT

REVENUE (con’t)
PERIOD FROM
INCEPTION
YEAR AUGUST 17
ENDED 2004 TO
DECEMBER 31  DECEMBER 3!
2005 2004
$ h3
Expenses
Amortization 365 -
Bank charges and interest 335 144
Management fees 45,000 20,000
OfTice and miscellaneous 3.970 4,178
Professional fees 119,708 16,064
Rent 9,182 2213
Shareholder communications 13,682 -
Stock based compensation 44,300 -
Transfer, regulatory and sponsorship fees 54,798 -
Travel 2,155 -
Loss Before Income Taxes (293,495) (42,599)
Future Income Tax Recovery 63,982 -
L.oss For The Period {229,513) (42.599)

Schedule of Share Capital

As of the date of this Management Discussion

and Analysis

Common Shares outstanding 9.238.000
Options outstanding 1,169,340
Warrants outstanding 2,564,000
Fully diluted share capital 12,971,340
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LA QUINTA RESOURCES CORPORATION - COMMON SHARES

LIST OF REGISTERED MEMBERS
AS OF RECORD May 8, 2006

SORT BY NAME

ALL HOLDERS

ALL POSTAL CODES

CTRY CODE FROM : TO ZZZ
NG FLAG SPECIFIED

NO FLAG SPECIFIED

ALL SHARE AMOUNTS

ALL RESTRICTION CODES

EFFECTIVE DATE : 2006/05/08

INCLUDE: CURRENT HOLDERS




June 15, 2006 PAGE 1
AS OF : 2006/05/08 LA QUINTA RESOURCES CORPORATION - COMMON SHARES

JEFFREY SCOTT BENDING 60,000
2110 LAMERSTON AVE

WEST VANCOUVER BC V7V 2Vé

ébé.é.éé.tﬁéij .................................................... é;éé%;ééé.
PC BOX 1038 STN A

25 THE ESPLANADE

TORONTC ON M5W 1G5

ﬁéibi'jiiﬁ-éiAvéf ...................................................... iéé;ééé‘
l626 GOLFCLUB DR

DELTA BC V4M 4E6

éééfﬁiéib.ééééﬁéééé.ifb ................................................. éé:ééé'
325 HOWE ST STE 110

VANCOUVER BC VeC 127

éﬁAﬁéﬁ'b-é.--éA ......................................................... éé;ééé-
8411 GREENFIELD DR

RICHMOND BC V7A 4M2

éAféiéiA-ééféﬁ.ﬁéﬁéﬁé .................................................. iéé;ééé'
1068 SCANTLINGS

VANCOUVER BC V6H 3N8

ﬁﬁéfiﬁ.ﬁéﬁbééééﬁ ..................................................... i:ééé:ééé.
105 - 4710 313T SREET

VERNON BC V1T 5J8

béﬁéfﬁi.ﬁéﬁéﬁﬁf ......................................................... éé:ééé'
203 - 1476 W 10TH AVE

VANCOUVER BC VEH 1J89

ééié.éﬁéé'ﬁéﬁéiﬁééﬁ ..................................................... éé:ééé.
148 EAST 17TH AVE

VANCOUVER BC V5V 1A4

-------------------------------------------------------------------------------

3103 ALLENBY WAY
VERNON BC V1T 822

A EAGLEAL T ié;ééé'
1918 CREELMAN AVE

VANCOUVER BC V6J 1BS

SARS T MORRON T éb;béé'
C/0 MINCORD EXPLORATION

110 - 325 HOWE ST

VANCOUVER BC VéeC 12Z7

Ry it t § 8 £ 8 s e i;ééé;ééé'
1626 GOLFCLUB DR

DELTA BC VA4M 4Eé6

-------------------------------------------------------------------------------




June 15, 2006 PAGE 2
I AS OF : 2006/05/08 LA QUINTA RESOURCES CORPORATION - COMMON SHARES
I HOLDER NAME AND ADDRESS T HOLDINGS
SWALLOW SERVICES LTD 405,000

8719 252 8T

LANGLEY BC V1M 3P1

ﬁéﬂébiﬁ.éﬁAiiéw ........................................................ ééé;ééé.
8719 252ND ST

LANGLEY BC V1M 3P1

ﬁﬁiéﬁ‘éééﬁﬁifiéé.ifb ................................................... ééé;ééé-
500 - 700 W GEORGIA ST

VANCOUVER BC V7Y 1J7

éiéﬁ'wﬁfééﬁ ............................................................ 4éé;666-
1626 GOLFCLUB DR

DELTA BC BC V4M 4Eé6

-------------------------------------------------------------------------------

** BREAK TOTAL HOLDER TOTALS 17 9,238,000




June 15, 2006 PAGE 3
AS OF : 2006/05/08 LA QUINTA RESOURCES CORPORATION - COMMON SHARES
l HOLDER NAME AND ADDRESS HOLDINGS
*** GRAND TOTAL HOLDER TOTALS 17 9,238,000
OUT OF HOLDER TOTALS 17 9'238.000
CANADIAN 17 9,238,000
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LA QUINTA RESOURCES CORPORATION
BALANCE SHEET

As of March 31, 2006 and 2005

Unaudited

ASSETS
Current
Cash and equivalents

GST Recoverable
Prepaid expenses

Capital Assets (net)
Mineral Properties and Deferred Exploration Expenditures (Note 3)

LIABILITIES AND SHAREHOLDERS' EQUITY

Cuorrent
Accounts payable

Future income Tax

Teotal Liabilities

Shareholders' equity
Capital stock (Note 4)

Contributed surplus
Deficit

Nature and continnance of operations (Note 1)
Approved on Behalf of the Board:

“Glen Watson” “ Dustin Henderson"

March 31 March 31
2006 2005
661620 § 80,162
13,608 1,167
7,169 2,069
682,397 83,398
2,071 -
169,815 129,457
854,283 § 212,855
733 5,719
20,719 § 58,311
20,792 $ 64,030
1,017,498 240,518
44,300 44,300
(228,307) (135,993)
833491  § 148,825
854283 212,855

Director Director

The accompanying notes are an integral part of these consotidated financial statements.




LA QUINTA RESOURCES CORPORATION.
CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT
THREE MONTHS ENDED MARCH 31, 2006 and 2005

Unaudited
2006 2005

EXPENSES

Amortization $ - 8 -

Bank charges and interest 84 51

Geological property assessments 18,897 -

Management fees 15,600 15,000

Office and miscellaneous 1,294 300

Professional fees 9,000 6,000

Rent 808 3331

Shareholder communications 1,074

Stock based compensation - 44,300

Transfer, regulatory and sponsorship fees 6,414 27,928

Travel and conferences 5,634 2,155
Loss before income taxes $ 58205 $ 99,065
Future income Tax Recovery

Gain realized on future income taxes $ 102010 § 5,671
Gain (loss) for the period $ 43805 $ (93,394)
Deficit, beginning of period $ 272,112) $§ (42,599)
Deficit, end of period $ (228,307) $§ (135993)
Basic earnings (loss) per share $ 000 $ (0.02)
Weighted average number of shares outstanding during the period 9,238,000 5,255,000

The accompanying notes are an integral part of these consolidated financial statements.



LA QUINTA RESOURCES CORPORATION,
CONSOLIDATED STATEMENTS OF CASH FLOWS
THREE MONTHS ENDED MARCH 31, 2006 and 2005
Unaudited

2006 2005
CASH FLOWS FROM OPERATING ACTIVITIES
Income (loss) from operations b 43805 $ (93,394)
Items not affecting cash:
Gain on realization of future tax effects of flow through shares (102,010) (5,671)
Stock-based compensation 44,300
Changes in non-cash working capital items:
Increase in prepaid expenses and deposits (1,985) (1,697}
Increase (decrease) in accounts payable and accrued liabilities {61,708) {34,838)
Net cash provided by opereting activities {121,898) (91,300)
CASH FLOWS FROM INVESTING ACTIVITIES
Deferred exploration $ - 5 2329
Net cash used in investing activities $ - $  (2324)
Change in cash and equivalents during the period $ (121,898) § (93,629)
Cash and equivalents, beginning of period $ 783518 $ 173,786
Cash and equivalents, end of period $ 661,620 $ 80,162
Cash paid during the period for:
Interest $ - b5 -
Income taxes

Significant non-cash transaction of the Company during the period ended March 31, 2006:
a) Recognized benefit of flow-through tax shares of $122,731. (see note 4)

The accompanying notes are an integral part of these consolidated financial statements.




LA QUINTA RESQURCES CORPORATION.
NOTES TO THE FINANCIAL STATEMENTS
MARCH 31, 2006

Unaudited

1. NATURE AND CONTINUANCE OF OPERATIONS

The Company was incorporated on August 17, 2004 under the British Columbia Company Act and its principal
business activities include the acquiring and developing of mineral properties, began on that date.

The Company is in the process of exploring and developing its mineral properties and has not yet determined
whether these properties contain ore rescrves that are economically recoverable. The recoverability of the amounts
shown for mineral properties and related deferred exploration costs is dependent upon the existence of economically
recoverable reserves, the ability of the Company to obtain necessary financing to complete the development and
upon future profitable production. The Company is considered to be in the development stage as it has not yet
eamed significant revenues.

These financial statements have been prepared on a going concern basis which assumes that the Company will be
able to realize its assets and discharge it liabilities in the normal course of business for the foreseeable future. The
continuing operations of the Company are dependent upon its ability to continue to raise adequate financing, to
commence profitable operations in the future, and to achieve a favourable outcome of its contingencies.

March 31 March 31
2006 2005

Warking capital $ 77,279
Deficit {15,137)

2. BASIS OF PRESENTATION

These unaudited interim financial statements have been prepared by the Company in accordance with Canadian
generally accepted accounting principles. All financial summaries included are presented on a comparative and
consistent basis showing the figures for the corresponding period in the preceding year or the preceding period.
The preparation of financial data is based on accounting principles and practices consistent with those used in the
preparation of annual financial statements. Certain information and footnote disclosure normally included in
financial statements prepared in accordance with generally accepted accounting principles has been condensed or
omitted. These interim period statements should be read together with the audited financial statements and the
accompanying notes included in the Company’s audited financial statements as at and for the year ended December
31, 2004. In the opinion of the Company, its unaudited interim financial statements contain all adjustments
necessary in order to present a fair statement of the results of the interim periods presented.



LA QUINTA RESOURCES CORPORATION.
NOTES TO THE FINANCIAL STATEMENTS
MARCH 31, 2006

Unaudited

3. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES

Title to mineral properties involves certain inherent risks due to the difficulties of determining the validity of certain
claims as well as the potential for problems arising from the frequently ambiguous conveyance history characteristics of
many mineral properties. The Company has investigated title to all of its mineral properties and, to the best of its knowledge,
title to all of its properties are in good standing.

Howell Property, British Columbia $122,680
Crowsnest Property, British Columbia $ 47,129

Howell Property, British Columbia

On August 17, 2004, the Company accepted assignment of an option on the Howell property, from a company with a
common director, under which the Company can carn a 60% interest in the mineral property by paying cash acquisition costs
of $220,000 over 4 years, issuing 150,000 common shares and incurring exploration expenditures of $900,000 over 4 years.
The schedule of commitments is as follows;

DATE CASH PAYMENT SHARES TO BE ISSUED EXPENDITURE
ON SIGNING $2,500 (PAID) 20,000 (ISSUED) -
BY AUGUST 4, 2005 $5,000 (PAID) 20,000 (ISSUED) $100,000 (MADE)
BY AUGUST 4, 2006 $12,500 20,000 $100,000
BY AUGUST 4, 2007 $20,000 20,000 $100,000
BY DECEMBER 31, 2008 $180,000 70,000 $600,000
$220,000 150,000 $900,000

Acquisition Costs

Balance, beginning of period $14,598

Option paymenis -

Balance, end of period $14,598
Exploration Costs

Balance, beginning of period $108,088

Engineering and other costs -

Balance, ¢nd of period $108,088

Balance, end of period £122,686




LA QUINTA RESOURCES CORPORATION.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2006

Unaudited

Crowsnest Property, British Columbia

On August 17, 2004, the Company entered into an assignment of an option agreement with respect to the Crowsnest claims,
from a company with a common director, under which the Company can carn up to a 60% interest in the claims by paying
cash acquisition costs of $100,000 over 4 years, issuing 150,000 common shares and incurring $800,000 of exploration

expendilures on the claims. The schedule of commitments is as follows:

DATE CASH PAYMENT SHARES TQ BE ISSUED EXPENDITURE
ON SIGNING $10,000 (PAID) 20,000 (ISSUED) -
BY JULY 31, 2005 $7,500 (PAID) - -
BY AUGUST 4, 2005 $5,000 (PAID) 20,000 (ISSUED) $10,000 (MADE)
BY JULY 31, 2006 $12.500 - -
BY AUGUST 4, 2006 $5,000 20,000 $100,000
BY AUGUST 4, 2007 $20,000 20,000 $100,000
BY AUGUST 4, 2008 $40.000 70,000 $590,000
$100,000 150,000 $800,000
Acquisition Cosls
Balance, beginning of period $29,540
Option payments -
Balance, end of peried $29,540
Exploration Costs
Balance, beginning of period $17,589
Engincering and other costs -
Balance, end of period $17,589

$47,129




LA QUINTA RESOURCES CORPORATION.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2006

Unaudited
4. CAPITAL STOCK
Authonized:

Unlimited common shares without par value

Issued:

Number Share Contributed
of Shares Amount Surplus

Shares issued for cash 2,133,750 £ 95,875

Flow-through shares issued for cash 2,671,250 $179,625

Shares issued for services 360,000 $ 21,000

Shares issued for debt 50,000 $ 5,000

Shares issued for mineral properties 40,000 £ 4,000

Balance, December 31, 2004 i 5,255,000  $304,500

Recognize tax benefit realized on renunciation of flow through shares - $(63,982)

Share issue costs - $(96,039)

Shares issued for cash 2,564,000 $641,000

Flow through shares issued for cash 1,379,000 $344,750

Shares issued for property 40,000  § 10,000

Balance, December 31, 2005 9,238,000  $1,140,229

Income tax benefit renounced - $(122,731)

Balance, March 31, 2005 9,238,000 $1,017,498

Flow-through shares

In the period, the Company renounced exploration expenditures to its flow-through sharcholders and has recorded
the tax effect of these shares in accordance with generally accepted accounting principles. The Company has
$410,000 of unexpended flow-through monies to expend on iis properties in 2006.

Stock options

The Company follows the policies of the TSX-V under which it is authorized to grant options to execulive officers
and directors, employees and consultants, enabling them to acquire up to 10% of the issued and outstanding
common stock of the Company. Under the plan, the Company granted 775,000 options, subject to regulatory
approval, on March 31, 2005 at an exercise price of $0.25 per shares, and an expiry date of March 30, 2010.

5. RELATED PARTY TRANSACTIONS

The Company entered into the following transactions with related parties during the period:

a) Paid or accrued management fees of $15,000 to a director of the Company.
b) Paid or accrued record keeping fees of $3,000 to an officer of the Company.
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LA QUINTA RESOURCES CORPORATION
BALANCE SHEET
Unaudited

ASSETS
Current

Cash and equivalents
Prepaid expenses and deposits

Mineral properties (Note 4)
Deferred Exploration Expenditures

LIABILITIES AND SHAREHOLDERS' EQUITY

Current
Accounts payable

Futore income tax liability
Shareholders' equity
Capital stock (Note 5)

Contributed surplus
Deficil

Nature and continuance of operations {Notc 1)

Approved on Behalf of the Board:

“"Glen Watson"”

“ Dustin Henderson™

September 30 December 31
2005 2004
s 14246 § 173,786
6,315 1,539
20,561 175,325
38,088 16,500
113,936 110,633
$ 172,585 § 302458
$ 42,817  § 40,557
10,265 -
244,518 340,500
44,300
(169,315) (42,599)
119,503 261,901
5 172,585 5 302,458

Director

Director

The accompanying notes are an integral part of these consolidated financial statements.




LA QUINTA RESOURCES CORPORATION.
CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2005

Unaudited
Three Nine
Months Months
Ended Ended
September 30 September 30
2005 2005
EXPENSES
Bank charges and interest 19 87
Management fees - 30,000
Office and miscellaneous 2,607 3,267
Professional fees 29,164 52,864
Remt 857 6,759
Stock based compensation - 44,300
Transfer, regulatory and sponsorship fees 3,675 41,001
Travel and related costs - 2,155
Loss from operations $(36,322) § (180,433)
OTHER ITEMS
Gain realized on future income taxcs $ 3,000 $ 5317
Net income (loss) for the period $ (33,322) § (i26,716)
Deficit, beginning of period $(135,993) § (42,599)
Deficit, end of period $(169,315) § (169,315)
Basic and fully diluted loss per share $ (0o 3 (0.02)
Weighted average number of shares outstanding during the period 5,295,000 5,255,000

The accompanying notes are an integral part of these consolidated financial statements.




LA QUINTA RESOURCES CORPORATION.
CONSOLIDATED STATEMENTS OF CASH FLOWS
THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2005

Unaudited

Three Nine
Months Months
Ended Ended

September September
30, 2005 30, 2005

CASH FLOWS FROM OPERATING ACTIVITIES

Income (loss) from operations

Ttems not affecting cash:
Gain on realization of future tax effects of flow through shares
Stock-based compensation

Changes in non-cash working capital items:
Increase in prepaid expenses and deposits
Increase (decrease) in accounts payable and accrued liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Deferred exploration

Acquistion of mineral properties
Net cash used in investing activities
Change in cash and equivalents during the period

Cash and equivalents, beginning of period

Cash and equivalents, end of period

$ (33,322) % (i26,716)

$ (3,000) § (53,717

- 44,300
(100) (4,776)
17,931 2,260

(18.491) (138,649

(979) (3,303)
(17,588) (17,588)

(18,567) (20,891}
(37,058) (159,540)

51,304 173,786

14,246 14,246

Significant non-cash transaction of the Company during the period ended September 30, 2005:

a) Recognized benefit of flow-through tax shares of $82,627. (sce note 4)

The accompanying notes are an integral part of these consolidated financial statements.




LA QUINTA RESOURCES CORPORATION.
NOTES TO THE FINANCIAL STATEMENTS
SEPTEMBER 30, 2005

Unaudited

1. NATURE AND CONTINUANCE OF OPERATIONS

The Company was incorporated on August 17, 2004 under the British Columbia Company Act and its principal
business activities include the acquiring and developing of mineral properties, began on that date.

‘The Company is in the process of exploring and developing its mineral properties and has not yei determined
whether these properties contzin ore reserves that are economically recoverable. The recoverability of the amounts
shown for mineral propertics and related deferred exploration costs is dependent upon the existence of cconomically
recoverable reserves, the ability of the Company to obtain necessary financing to complete the development and
upon future profitable production.

These financial staternents have been prepared on a poing concern basis which assumes that the Company will be
able to realize its assets and discharge it liabilities in the normal course of business for the foreseeable future. The
continuing opcrations of the Company arc dependent upon its ability to continue to raise adequate financing, to
commence profitable operations in the future, and to achicve a favourable outcome of its contingencies.

September 30 December 31

2005 2004
Working capital $  (22256) $ 134,768
Deficit (169,315) (42,599)

2. BASIS OF PRESENTATION

These unaudited interim financial statements have been prepared by the Company in accordance with Canadian
generally accepted accounting principles. All financial summaries included are presented on a comparative and
consistent basis showing the figures for the corresponding period in the preceding year or the preceding period.
The preparation of financial data is based on accounting principles and practices consistent with thosc used in the
preparation of annual financial statements. Certain information and footnote disclosure normally included in
financial statements prepared in accordance with generally accepted accounting principles has been condensed or
omitted. These interim period statements should be read together with the audited financial statements and the
accompanying notes included in the Company’s audited financial statements as at and for the year ended December
31, 2004. In the opinion of the Company, its unaudited interim financial statements contain all adjustments
necessary in order to present a fair statement of the results of the interim periods presented. As the Company was
incorporated in August 2004, no comparative information for September 30, 2004 has been provided as it would not
be meaningful.




LA QUINTA RESQURCES CORPORATION.
NOTES TO THE FINANCIAL STATEMENTS
SEPTEMBER 30, 2005

Unaudited

3. MINERAL PROPERTIES AND DEFERRED EXPLORATION EXPENDITURES

Title to mincral propertics involves certain inherent risks due to the difficultics of determining the validity of certain
claims as well as the potential for problems arising from the frequently ambiguous conveyance history characteristics of
many mineral propertics. The Company has investigated title to all of its mineral properties and, to the best of its knowledge,
title to all of its properties are in good standing,.

Howell Property, British Columbia $115922
Crowsnest Property, British Columbia $ 36,102

Howell Property, British Columbia

On August 17, 2004, the Company accepted assignment of an option on the Howell property, from a company with a
common director, under which the Company can earn a 60% interest in the mineral property by paying cash acquisition costs
of $220,000 over 4 years, issuing 150,000 common shares and incurring exploration expenditures of $900,000 over 4 years.
The schedule of commitments is as follows:

DATE CASH PAYMENT SHARES TO BE ISSUED EXPENDITURE
ON SIGNING $2,500 (PAID) 20,000 (ISSUED) -
BY AUGUST 4, 2005 $5,000 (PAID) 20,000 (ISSUED) $100,000 (MADE)
BY AUGUST 4, 2006 $12,500 20,000 $100,000
BY AUGUST 4, 2007 $20.000 20.000 $100,000
BY DECEMBER 31, 2008 $180,000 70,000 $600,000
$220,000 150,000 $900,000

Acquisition Costs

Balance, beginning of period $ 4,500

Option payments 7.048

Balance, end of period $ 11,548
Exploration Costs

Balance, beginning of period $102,292

Enginecring costs 2,082

Balance, end of period $104,374
Balance, end of period $£115,922
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Crowsnest Property, British Columbia

On August 17, 2004, the Company entered into an assignment of an option agreement with respect to the Crowsnest claims,
from a company with a common director, under which the Company can earn up to a8 60% interest in the claims by paying
cash acquisition costs of $100,000 over 4 years, issuing 150,000 common shares and incurring $800,000 of exploration
expenditures on the claims. The schedule of commitments is as follows:

DATE CASH PAYMENT SHARES TO BE ISSUED EXPENDITURE
ON SIGNING $10,000 (PAID) 20,000 (ISSUED} -
BY JULY 31, 2005 $7.500 (PAID) - -
BY AUGUST 4, 2005 $5,000 (PAIDY) 20,000 (ISSUED)
BY OCTOBER 31, 2005 $10,000
BY JULY 3t, 2006 $12.500 - -
BY AUGUST 4, 2006 $5,000 20,000 $100,000
BY AUGUST 4, 2007 $20,000 20,000 $100,000
BY AUGUST 4, 2008 $40,000 70,000 $590,000
$100,000 150,000 $800,000
Acquisition Costs
Balance, beginning of period $12,000
Option payment 14,540
Balance, end of period $26,540
Exploration Costs
Balance, beginning of period $8.341
Engineering costs 120
Claim costs 1,10}
Balance, end of period £9,562
$36,102
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4, CAPITAL STOCK

Authorized:

Unlimited common shares without par value

1ssued:

Number Sharc Contributed
of Shares Armount Surplus

Shares issued for cash 2,133,750 $ 95,875

Flow-through shares issued for cash 2,671,250 $179.625

Shares issued for services 360,000 $ 21,000

Shares issued for debt 50,000 $ 5000

Shares issued for mineral properties 40,000 $ 4,000

Balance, December 31, 2004 5,255,000  $304,500

Reoognize tax benefit realized on renunciation of flow through shares - $(63,962)

Shares issued for mineral properties 40,000 & 4,000

Balance, March 31, 2005 5,295,000 $244,518

Flow-through shares

The Company has issued 2,133,750 flow-through shares for total proceeds of $179,625. The Company has adopted
the March 19, 2004 recommendation of the Emerging Issues Committee of the CICA on flow through shares, which
requires the recognition of the foregone tax benefits at the time of renouncement, provided there is reasonable
assurance the expenditure will be incurred. In February 2005, the Company renounced exploration expenditures of
$179,625 to its flow-through sharcholders and reduced its share capital by $63,982, represcnting the tax benefit of
ihe tax deduction renounced to these sharcholders,

Stock options
The Company has adopted a stock option plan under which it is authorized to grant options to directors, employeces
and consultants enabling them to acquire up to 10% of the issued and outstanding common stock at prices (o be
determined and for a term not to cxceed five years. Under the plan, the Company granted 775,000 options on March
31, 2005 at an exercise price of $0.25 per shares, and an expiry date of March 30, 2010.
The fair value of the stock options granted was estimated on the grant date using the Black-Scholes options pricing
model with the folowing assumptions: no dividend yield, expected volatility of 119%, risk free interest rate of
2.75% and an expected life of five years. An amount o f $44,300 was credited to contributed surplus, representing
the aggregate fair value of the stock options granted.

5. RELATED PARTY TRANSACTIONS
The Company entered into the following transactions with related parties during the period:

a) Paid or accrued management fees of $30,000 to a director of the Company.
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6. INCOME TAXES

The recoverability of income taxes shown in the financial statements of operations and deficit differs trom the amounts

obtained by applying statutory rates due to the following:

September 30, 2005 December 31, 2004
Statutory ratc 36% 36%
Income tax recovery based on reported loss $ (53,111) $ (15,174)
Non-deductible items 15,780 -
Change in valuation allowance (15,174) 15,174
Future income tax recovery (53.,717) -
Significant components of the Company’s future tax liabilities are as follows:
September 30, 2005 December 31, 2004
Operating losses $ 53,717 $15,174
Resource deductions (63.982) -
(10,265) 15.174
Valuation allowance - {15,174)
Future income tax liability $ (10,265) $ -

7. SUBSEQUENT EVENTS

Subsequent to the quarter, the Company completed the Crowsnest work commitment for 2005. (see note 3)

8. PROPOSED FINANCING

By an agency agreement dated June 24, 2005, the Company intends to offer, to the public by way of prospectus
offering, up to 1,600,000 flow-through shares at $0.25 per share and up to 3,600,000 units at $0.25 per unit. This
offering is subject to a minimum offering of 1,280,000 flow-through shares and 2,560,000 units. Each unit consists of
one share and one warrant. Each warrant entitles the holder to acquire an additional share at $0.40 for one year.

11




Do~
LA QUINTA RESOURCES CORPORATION TECEy ED

] 7
FORM 51-901F — FOR THE PERIOD ENDED SEPTEMBER 30. 20063 53{% d’,’_],'lr 2 7 ~
‘¢ Fim ) - 2 o "?
mat OF piipe
MANAGEMENT DISCUSSION AND ANALYSIS Vil op A T"Ef'; -*t-'.-;\*'.“ V0
SRy '.‘,'!'n v

1.1 DESCRIPTION OF BUSINESS

The Board of Directors of La Quinta Resources Corporation (the “Company”, or “La Quinta™} is plcased to present
to its shareholders a summary of the Company’s activitics for the quarter ended September 30, 2005, and any other
pertinent events subsequent to that date up to and including November 18, 2005.

The following information should be read in conjunction with the audited consolidated financial statements and
retated potes, which are prepared in accordance with Canadian generally accepted accounting principles.

The Company is a “reporting” company in the provinces of British Columbia, Alberta and Ontario. The Company is
in the business of exploring for precious metals. Currently, both the Company’s properties are in British Columbia,
although management has a mandate to review intcrnational projects as well.

OVERALL PERFORMANCE

Since incorporation in August of 2004, the Company has optioned a 60% interest in two gold cxploration propertics
in the Southcastern part of British Columbia. Both properties have had cxtensive previous exploration work by
major mining companics and management fecl they continuc to hold significant uncapped potential.

Over $300,000 of private stage funding was secured in order to complete an assessment of the properties and
organize the Company for public listing. An airbome geophysical survey was completed on the Howell property.
The results of this survey confirmed that the intrusive zones with known gold mineralization arc more prevalent than
previously thought and cover a greater surface area of the property. The survey was also successful in defining two
new areas of focus, one on the E grid and one on the A grid. While both these grids were previously explored, the
areas highlighted by the airborne survey have been largely uncxplored.

At this time, November 25, 2005, our Company has been issucd a receipt for a prospectus offering which will permit
the raising of up to $1,200,000 in an initial public offering. The offering is being confirmed today and will close on
or about December 7, 2005 with the Company having raised about $1,000,000. Following completion of the
offering the common shares of the Company will be listed for trading on the Torento Venture Stock Exchange.

RESULTS OF OPERATIONS

During the last quarter the Company was focused on the listing process and little new exploration was undertaken.
Subsequent 1o the end of the quarter, the Company completed $10,000 of exploration work on the Crowsnest
property to maintain its option in good standing. The results of this limited program served to re-enforce the need
for a systematic exploration to locate the source of the high grade boulders found on the Crowsnest property.

This program, along with a drilting program on the Howell property, will be undertaken after the Company has
obtained its public listing.




1.4 SUMMARY OF QUARTERLY RESULTS

Quarter-Ended 09/30/05 06/30/05 03/31/05 12/31/04
Total Income $nil $nil $nil $nil

Net Loss $(33.332) $(29.009) £(93.394) $142,599)
Net 1.0ss $(0.01) $(0.01) $(0.01) $(0.01)
per share.

Variances in Net Loss from quarter to quarter are caused by:

» The adoption of an accounting policy to expense stock oplions compensation added $44,300 to expenses in
the March 31, 2005 quarter.

» The adoption of an accounting policy to reflect the effect of tax deductions lost duc to the issuance of flow-
through shares lead to the recognition of $50,717 of future tax recovery in the March 31, 2005 and $16.056
and $3,000 of future tax recovery in the June and September quarters.

Legal expenses increased in the June and Scptember quarters as the listing process was initiated.
Trans{er agent, regulatory and filing fees increased in the March quarter as the Agent for the Company
received a corporate {inance fee as required by the agency agreement. Further expenses were incurred in
the September quarter as the Company paid the requisite listing fees to the Exchange.

1.5 LIQUIDITY AND CAPITAL RESOURCES

The Company is in the mineral exploration and development business and is cxposed to a number of risks and
unccrtaintics inherent in the oil industry. This activity is capital intensive at all stages and subject to the fluctuations
in commeodity prices, market sentiment, currencies, inflation and other risks. The Company currently has no sources
of revenue, and relies primarily on equity financings to fund its exploration, development and administrative
activitics. Matcrial incrcascs or deercascs in liquidity will be substantially determined by the suceess or failure of its
exploration and development activities, as well as its continued ability to raise capital. The Company is not aware of
any trends, demands, commitments, events or uncertainties that may result in its liquidity cither materially increasing
or decreasing at present or in the foresecable future, other than normal expected operating and administrative costs.

As of the date of this management discussion and analysis, the Company had working capital deficiency of
approximately $40,000.

Our current working capital commitments include $7,000 per month for management and consulting fees Total
general and administrative costs, including the commitments listed, for the year is budgeted to be about $235,000.
With the completion of its initial public offering where the Company raised about $1,000,000, the Company can
continue with its planned develepment.

‘The Company’s current property payments and budgeted work commitments for the remainder of fiscal 2006 arc
summarived as follows:

Howell Crowsnest
Property payment $7.500 $17.500
Budgeted
exploration costs $364,500 $123,750
Total net cash
requirements $372,000 $141.250

t.6 OFF-BALANCE SHEET ARRANGEMENTS




The Company has no off-balance sheet arrangements at the time of this management discussion and analysis.

1.7 RELATED PARTY TRANSACTIONS

The Company has an ongoing contract with the President that he be paid $5,000 per month for management services.
There are no other related party contracts.

1.8 FINANCIAL INSTRUMENTS

At this time all the Company’s financial instruments have short (iess than 3 months) periods to maturity. The
Company does not at this lime have any hedging or other commodity risk control siralegies in place. Management
will consider employing such strategies once LAK Ranch is advanced beyond the current pilot phase.

CRITICAL ESTIMATES

1n expensing incentive stock options we have estimated a risk free interest rate of 2.75%, a dividend yield of 0%, an
cxpected option life of 5 years with a stock price volatility of 119 %.

In calculating the fisture tax benefit realized on the sale of flow through shares a tax rate of 36% was used.

‘The Company annuatly reviews the carrying value of its propertics, which arc currently unproven, by rcference to
the the timing of exploration and development work, the work programs and the results achieved on the project.
Where impairment occurs a charge to carnings would be made.

It should be noted that the recoverability of the amounts shown for mineral properties are dependent upon the
existence of economically recoverable reserves, maintaining title and beneficial interest in the properties, the ability
of the Company to obtain nccessary financing to bring the reserves into production, and upon future profitable
production or proceeds from the disposition of propertics. The amount shown represents net costs to date, Iess
amounts depleted or written off and amounts realized from option payments received, and does not necessarity
represent present or future values.

110 ACCOUNTING POLICIES

The Company adopted Accounting Guideline {5 (ACG 15) (Consolidation of Variablc Intercst Lntitics) effective
November 1, 2004, The adoption of ACG 15 has not had a material impact on the Company.

The Company has adopted a disclosure control policy, which has been evaluated by management and found to be
satisfactory in cnsuring that this MD&A contains all matcrial information about the Company.

The Company records stock option compensation expense using the Black—Scholes option pricing method.
The Company has adopted the recommendation of the Emerging Issues Committee of the CICA on {low-through

shares, which requires recognition of the foregone tax benefits at the time of rencuncement, provided there is
reasonable assurance the expenditure will be incurred.

Additional information, inctuding La Quinta’s Alternative Annual Information Form, is available on SEDAR at
wiww sedar.com. And at the Company’s web site at www.[.a Quintaoilandgas/com




1.11 ADDITIONAL INFORMATION FOR VENTURE ISSUER'S WETHOUT SIGNIFICANT REVENUE
Expenditures in the period:
Howcll Property

Acquisition Costs

Balance, beginning of period $ 4500

Option payments 7,048

Balance, end of period $ 11,548
Exploration Costs

Balance, beginning of period $102,292

Engineering costs 2,082

Balance, end of period $104,374
Balance, end of period $115,922

Crowsncst Property

Acquisition Costs

Balance, beginning of period $12,000
Option payment 14,540
Balance, end of peried $26.540
Exploration Costs
Balance, beginning of period $8,341
Enginecring costs 120
Claim cosls 1,101
Balance, end of period $9,562
Balance, end of period $36,102




Genperal and Administrative Expenses

Three Nine
Months Months
Ended Ended
September 30 September 30
2005 2005
EXPENSES
Bank charges and interest 19 87
Management fees - 30,000
Oftice and miscellaneous 2,607 3.267
Profcssional fecs 29,164 52,864
Rent 857 6,759
Stock basced compensation - 44300
Transfer, reguiatory and sponsorship fees 3,675 41,00
Travel and refated costs - 2,155
Loss from operations $(36,322) § (180,433)
OTHER ITEMS
Gain realized on future income taxes $ 3,000 $ 53717
Net income {ltoss) for the period $(33322) § (126,716)
Deficit, beginning of period $(135993) § (42,599)
Deficit, end of period $(169.315) $ (169315
Basic and fully diluted loss per share $ ©on s (0.02)

Please sec Scction 4 for an cxplanation of the varianecs.
Schedule of Share Capital

Does not include approximately 4,060,000 shares which are to be issued on closing of the Company’s initial public
offering. Such closing is scheduled for carly December 2005.

As at thc date of this Managemenl Discussion and
Analysis

Common shargs outstanding 5,295,000

Options 775,000

Warrants nil

Total fully diluted 6,070,000




