The TSX Venture Exchange has conditionally approved the listing of the securities being offered pursuant to this
Prospectus. Listing is subject to the Issuer fulfilling all the listing requirements of the TSX Venture Exchange on or
before September 24, 2002, including prescribed distribution and financial requirements.

PROSPECTUS DATED: JUNE 24, 2002

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

PROSPECTUS

DIAMONDS NORTH RESOURCES L TD.
Suite 1550 - 409 Granville Street
Vancouver, B.C., V6C 1T2
Telephone: (604) 689-2010 Facsimile: (604) 685-2814

INITIAL PUBLIC OFFERING:

Diamonds North Resources Ltd. (the “Issuer”) hereby offers through its agent,
Haywood Securities Inc., (the “Agent”) up to 3,000,000 Common Shares and
1,500,000 Non-Transferable Share Purchase Warrants (collectively, the “Units’) at
an Offering Price of $0.50 per Unit

Maximum Price to Public Agent’s Discount or Proceeds to the
Subscription Commission @ Issuer

Per Unit $0.50 $0.0375 $0.4625
Total: $1,500,000 $112,500 $1,387,500

The Offering is subject to a minimum subscription of 2,000,000 Units being sold. (See: “Plan of Distribution”). The

following table provides particulars of the minimum subscription:

Minimum Agent’s Discount or Proceeds to the
Subscription Price to Public Commission @ Issuer

Per Unit & $0.50 $0.0375 $0.4625
Total: $1,000,000 $75,000 $925,000

(1)

)

Each Unit will consist of one common share in the capital of the Issuer (“Common Share”) and one half of one
non-transferable series “A” share purchase warrant (“Series “A” Warrant”). Each whole Series “A” Warrant will
entitle the holder to acquire one additional Common Share exercisable for a period of one (1) year from the
closing of the Offering (the “Closing Date”) at a price of $.60 per Common Share. (See: “Plan of
Distribution”).

The Units will be offered pursuant to an Agency Agreement dated for reference April 15, 2002 (the “Agency
Agreement”) between the Agent and the Issuer. The Agent will be paid a fee in cash equal to 7.5% of the gross
proceeds of the number of Units sold. The Agent will also receive as additional consideration, series “B” share
purchase warrants (the “Agent’s Warrants”) entitling the Agent to purchase such number of common shares of
the Issuer as is equal to 16.667% of the number of Units sold. The Agent's Warrants will be exercisable into
one common share for a period one year from the Closing Date at an exercise price of $0.50. In addition, the
Agent will receive 100,000 common shares (the “Corporate Finance Shares”) in the capital of the Issuer as a
corporate finance fee (see: “Plan of Distribution”).

This Prospectus qualifies the distribution by the Issuer to the public in British Columbia and Alberta of the
foregoing 3,000,000 Common Shares and 1,500,000 Series “A” Warrants, the Agent’s Warrants, the Corporate



(if)
Finance Shares, the Private Placement Shares, the Series “E” Warrants, 890,000 common shares to be issued to
Commander Resources Ltd. and the Loan Warrant (as hereinafter defined).

The price of the Units being sold to the public has been established by negotiation between the Issuer and the
Agent.

The Offering will be made in accordance with the rules and policies of the TSX Venture Exchange (the
“Exchange’) on a day (the “Closing Date’) determined by the Agent and the Issuer in consultation with the
Exchange within a period of 90 days from the date of this Offering Document is accepted for filing by the
Exchange and in any event, no later than one year from the date of receipt of this Preliminary Prospectus. The
Units will be offered to residents of British Columbia and Alberta on a “commercialy reasonable effort” basis
subject to prior sde, if, as and when accepted by the Issuer and issued by the Issuer in accordance with the terms
and conditions contained within the Agency Agreement.

AN INVESTMENT IN NATURAL RESOURCE ISSUERS INVOLVES A SIGNIFICANT DEGREE OF
RISK. THE DEGREE OF RISK INCREASES SUBSTANTIALLY WHERE THE ISSUER’'S
PROPERTIES ARE IN THE EXPLORATION AS OPPOSED TO THE DEVELOPMENT STAGE.
REFER TO “RISK FACTORS'.

NO PERSON ISAUTHORIZED BY THE ISSUER TO PROVIDE ANY INFORMATION OR TO MAKE
ANY REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS IN
CONNECTION WITH THIS ISSUE AND THE SALE OF THE SECURITIES OFFERED BY THE
| SSUER.

UPON COMPLETION OF THIS OFFERING, THE NEW ISSUE WILL REPRESENT 29.99% OF THE SHARES
THEN OUTSTANDING AS COMPARED TO 12.35% THAT WILL THEN BE BENEFICIALLY OWNED BY
DIRECTORS, PROMOTERS, INSIDERS, HOLDERS OF PERFORMANCE SHARES AND AGENTS AS A
GROUP AND 57.66% THAT WILL THEN BE OWNED BY THE PUBLIC. REFERENCE IS MADE TO THE
HEADING "DIRECTORS, OFFICERS AND PROMOTERS' HEREIN FOR DETAILS OF SECURITIES HELD
BY THOSE PERSONS.

AN APPLICATION HAS BEEN MADE TO CONDITIONALLY LIST THE SECURITIES BEING OFFERED
HEREIN ON THE TSX VENTURE EXCHANGE. LISTING ISSUBJECT TO THE ISSUER FULFILLING THE
LISTING REQUIREMENTS OF THE EXCHANGE.

THE COMMON SHARES OFFERED HEREUNDER WILL BE OFFERED THROUGH THE FACILITIES OF
THE TSX VENTURE EXCHANGE (THE “EXCHANGE”) BY WAY OF AN AGENCY OFFERING.

THERE IS NO MARKET THROUGH WHICH THESE SECURITIES MAY BE SOLD AND
PURCHASERS MAY NOT BE ABLE TO RESELL SECURITIES PURCHASED UNDER THE
PROSPECTUS.

THE AGENT, AS AGENT, CONDITIONALLY OFFERS THE UNITS, SUBJECT TO PRIOR SALE, IF, AS
AND WHEN ISSUED BY THE ISSUER, IN ACCORDANCE WITH THE CONDITIONS CONTAINED IN THE
AGENCY AGREEMENT (SEE: “PLAN OF DISTRIBUTION”).

Agent
Haywood Securities Inc.
20™ Floor, Commerce Place, 400 Burrard Street
Vancouver, B.C.
V6C 3A6

N:\Pam\CLIENTSDiamondsNth\Prospectus2002\Final \final prosp.doc
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Agency Agreement

Agent

Agent’s Warrants

AlbertaAct

AlbertaRules

Arrangement

Arrangement Agreement

Arrangement Closing Date

Arrangement Options

BC Act
BC Rules

Closing Date

Commander

Commander Royalty

Common Shares
Company Act

Corporate Finance Shares
Court

Diamond Property Interests

DNR Incentive Options

Glossary of Terms

The agreement dated for reference April 15, 2002 entered into between the Issuer and
the Agent.

Haywood Securities Inc.

Non-transferable Series“B” share purchase warrants of the Issuer, entitling the Agent to
purchase Common Shares equal to 16.667% of the number of Units sold in the
Offering, exercisable for a period of one year from the Closing Date, at a price of $0.50
per Common Share.

The Securities Act (Alberta), S.A. 1981, c. S6.1, asamended.
The securitiesrulesin force under the Alberta Act.

The arrangement completed May 3, 2002 under the Company Act, among Commander,
the shareholders of Commander, the Issuer and its shareholder, as described under the
heading "Business of the Issuer”.

The agreement made as of March 4, 2002 between Commander and the Issuer and any
amendments made thereto.

May 3, 2002, being the date the certified copy of the Final Order was accepted for filing
by the Registrar to give effect to the Arrangement.

372,400 options granted by the Issuer to directors, officers, employees and consultants,
of Commander as required by the terms of the Arrangement, exercisable to purchase an
aggregate of 372,400 Common Shares at a price of $0.25 per share, expiring at various
dates (See: “Share Capital - Options and Other Rights to Purchase Shares”).

The Securities Act (British Columbia), R.S.B.C. 1996 ¢.418, as amended.
The Securities Rulesin force under the BC Act.

The date the securities offered hereunder will be issued as determined by the Agent and
the I'ssuer, with the consent of the Exchange.

Commander Resources Ltd., (formerly Major Genera Resources Ltd.), a company
incorporated under the Company Act (British Columbia) and whose shares trade on the
Exchange.

A gross overriding royalty of up to 1% the gross value of diamonds produced from a
magjority of the Diamond Property Interests (See “Properties of the I ssuer”)

The common shares without par value in the capital of the I ssuer.

The Company Act (British Columbia), R.S.B.C. 1996, ¢.62, as amended.

The 100,000 Common Shares to be issued to the Agent as a corporate finance fee.
The Supreme Court of British Columbia.

The interests in mineral properties owned by the Issuer and located in Canada as at the
Arrangement Closing Date, which properties currently held are as set forth under the
heading “ Properties of the Issuer".

1,181,100 options granted by the Issuer to its directors, officers, employees and
consultants, exercisable to purchase an aggregate of 1,181,100 Common Shares at a
price of $0.50 per share for a period of 5 years from the Listing Date.



Exchange

Executive Director

Executive Officer

Final Order

| ssuer

Listing Date

Loan Balance

Loan Conversion Securities

Loan Warrant

M acrodiamond

Major General

Maximum Subscription
Microdiamond

Minimum Subscription
Non-Diamond Prospective
Mineral Properties

Offering

Private Placement Shares

Registrar

Reorganization Shares

Rules

(ii)

The TSX Venture Exchange.

The Executive Director of the British Columbia Securities Commission, in the case of
the province of British Columbia and the Executive Director of the Alberta Securities
Commission, in the case of the province of Alberta. When pluralized, the term means
the Executive Directors of both the British Columbia and Alberta Securities
Commissions.

The President, any Vice-President in charge of a principal business unit such as sales,
finance or production, any officer of the Issuer or a subsidiary who performs a policy-
making function for the Issuer whether or not that person is also a director of the Issuer
or the subsidiary, and the chairman and any vice-chairman of the board of directors of
the Issuer if that person performs the functions of that office on afull-time basis.

The order of the Court issued April 17, 2002, approving the Arrangement.

Diamonds North Resources Ltd., a company incorporated under the Company Act
(British Columbia)..

The date the Common Shares are posted and called for trading on the Exchange.

The amount outstanding from time to time on account of principal and accrued interest
of the Working Capital Loan.

The up to 540,000 Common Shares and 270,000 Series “F’ Warrants which are
reserved for issuance to Commander on conversion of the Loan Warrant.

The warrant to be issued by the Issuer to Commander on the Closing Date pursuant to
which Commander may acquire the Loan Conversion Securities on conversion of the
Working Capital Loan.

Diamonds exceeding 0.5mm in the longest axis, usually recovered in a laboratory from
kimberlite and related rocks.

Commander, prior to the share consolidation which occurred May 3, 2002..
Means 3,000,000 Units

All small diamonds recovered in alaboratory from kimberlite and related rocks. Refers
specifically to diamonds with no dimension exceeding 0.5mm.

Means 2,000,000 Units

The mineral property interests held by Commander on the Arrangement Closing Date
that did not form a part of the Diamond Property Interests.

The planned distribution hereunder of the Units to residents of British Columbia and
Alberta.

The 1,000,000 Common Shares to be issued at no additional cost on conversion of a
special warrant issued in a private placement which closed May 31, 2002 (See: “Share
Capital - Options and Other Rights to Purchase Shares” and " Prior Sales and Trading
Information”).

The Registrar appointed under the Company Act.

The Reorganization Shares without par value in the capital of Commander, which were
issued, transferred, redeemed and cancelled pursuant to the Arrangement.

In the case of British Columbia, the Securities Rules in force under the BC Act and in
the case of Alberta, the Securities Rulesin force under the Alberta Act.



Sponsorship Agreement

Series“A” Warrant

Series“C” Warrant

Series“D” Warrant

Series“E” Warrant

Series“F” Warrant

Transfer Agent

Units

Working Capital Loan

(iii)

The April 15, 2002 agreement between the Issuer and the Agent in respect of the
sponsorship by the Agent of the Issuer’ s application to the Exchange for listing.

Non-transferable Series “A” share purchase warrants, with each whole warrant entitling
the holder to acquire one additional Common Share of the Issuer for a period of one
year from the Closing Date, at a price of $0.60 per Common Share.

161,904 non transferable Series “C” share purchase warrants issued pursuant to the
Arrangement to holders of share purchase warrants of Commander, entitling the holders
to acquire an aggregate of 161,904 Common Shares of the Issuer at a price of $0.23 per
Common Share, expiring February 14, 2003.

682,539 non transferable Series “D” share purchase warrants issued pursuant to the
Arrangement to holders of share purchase warrants of Commander, entitling the holders
to acquire an aggregate of 682,539 Common Shares of the Issuer at a price of $0.43 per
Common Share until February 28, 2003 and at a price of $0.505 per Common Share
until February 28, 2004.

500,000 non transferable Series “E” share purchase warrants issued in a private
placement which closed May 31, 2002, entitling the holder to acquire an aggregate of
500,000 Common Shares of the Issuer for a period of one year from the earlier of the
Closing Date, or July 31, 2002 at a price of $0.60 per Common Share (See: “Share
Capital - Options and Other Rights to Purchase Shares”)

30,000 non transferable Series “F” share purchase warrants issued June 20, 2002 to
Commander in partia conversion of the Loan Warrant. Each Series “F’ Warrant
entitles Commander to purchase one Common Share at a price of $0.60 per Common
Share for a period of one year up to the first anniversary of the Listing Date, (See:
“Share Capital - Options and Other Rights to Purchase Shares”)

CIBC Méellon Trust Company.

The 3,000,000 units of the Issuer offered hereunder, with each unit consisting of one
Common Share and one-half of one Series“A” Warrant.

A loan of $300,000 by Commander to the Issuer, advanced March 1, 2002 to enable the
Issuer to conduct business prior to the Arrangement Closing Date (See: “ Share Capital
- Existing and Proposed Share and Long-Term Debt Capital”).



(iv)

PROSPECTUS SUMMARY

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

The I ssuer The Issuer is a company incorporated under the Company
Act (British Columbia).

Pursuant to an agreement dated March 4, 2002 (the
“Arrangement Agreement”) between the Issuer and
Commander, Commander and the Issuer agreed to
complete a statutory procedure known as an arrangement
(the "Arrangement") under Section 252 of the Company
Act (British Columbia). The Arrangement was completed
May 3, 2002. As part of the Arrangement, on May 3,
2002 Commander transferred its interests in the Diamond
Property Interests to the Issuer. See: “Properties of the
Issuer”.

The Diamond Property Interests were transferred subject
to the Issuer assuming the ongoing obligations of
Commander in respect thereof and to the Issuer agreeing
to be bound by the terms and conditions of all relevant
underlying agreements as if the Issuer were an origina
sgnatory to those agreements. The transfer of the
Diamond Property Interests will be made subject to the
Commander Royalty.

All of the Diamond Property Interests are without known
commercia quantities of diamonds

The Issuer intends to spend funds realized hereunder on
exploration work relative to one or more of the foregoing
Diamond Property Interests (See:  “Properties of the
Issuer”.

The Offering A Maximum Subscription of 3,000,000 Units (subject to a
Minimum Subscription of 2,000,000 Units) at a price of
$0.50 per Unit, with each Unit consisting of one Common
Share and one half of one non-transferable Series A” share
purchase warrant (“Series “A” Warrant”). Each whole
Series “A” Warrant will entitle the holder to acquire one
additiona Common Share exercisale for a period of one
(1) year from the Closing Date at a price of $0.60 per
Common Share



Use of Proceeds

M anagement

v)

At May 31, 2002, the Issuer had current assets of
$507,990 and no current liabilities for aworking capital of
$507,990.

The Issuer will realize an estimated $1,387,500 from the
net proceeds of the Maximum Subscription and an
esimated $925,000 from the net proceeds of the
Minimum Subscription. The funds available following
the sale of the Maximum Subscription or the Minimum
Subscription will be expended in priority in accordance
with the following allocation:
Maximum

Minimum

Subscription  Subscription

a To pay the estimated costs of the $ 20,000
Offering

b. To provide necessary funding to
complete exploration programs on the
following properties:
- Misty Lake 40,000
- Bluelce/ Tahoe 525,000

C. To provide a reserve fund for
administrative expenses for 18 months
following the  Offering (See
“Administration” and “ Share Capital -
Options and Other Rights to Purchase

Shares’) 659,700

d.  Additional working capital to fund
ongoing operations 650,790

$ 20,000

40,000
525,000

659,700

188,290

TOTAL: $ 1895490 § 1.432.000

For additional particulars, see: “Use of Proceeds’.
The directors and officers of the Issuer are:

Mark Kolebaba, President, Chief Executive Officer and
Director. Mr. Kolebaba has 13 years senior geological
experience primarily related to diamond exploration and
mining in Canada. Most recently, Mr. Kolebaba was, until
he joined the Issuer, the senior project geologist of
diamond exploration for BHP Billiton Group.

Yale R. Smpson, BASc., Director. Mr. Simpson
possesses over 30 years experience in minera exploration
and development. He is the former Director, Chairman of
Argosy Mineras Inc. of Vancouver, B.C.

Bernard H. Kahlert, P.Eng., Vice President of
Exploration and Director. Mr. Kahlert has over 35 years
experience in mineral and diamond exploration. He is the
Vice President and a director of Commander and as such
was primarily responsible for the development of the
Issuer’s Diamond Property Interests to their current status.



Risk Factors

(Vi)

Janice Davies, Corporate Secretary.

Maynard E. Brown, BSc, LLB, Assistant Secretary.
Partner of Brown McCueg, Barristers & Salicitors.

The Issuer’'s Common Shares must be considered
speculative, generally because of the nature of Issuer's
business. A summary of pertinent risk factorsis as follows:

If Issuer's exploration programs are successful, additional
funds will be required for the development of an economic
ore body and to place it in commercial production. The only
sources of future funds presently available to the Issuer are
the sale of equity capital, or the offering by the Issuer of an
interest in its properties to be earned by another party or
parties carrying out further exploration or development
thereof.

Exploration for diamonds is a specul ative venture necessarily
involving substantial risk. There is no certainty that the
expenditures to be made by Issuer with respect to its
properties will result in discoveries of commercial quantities
of diamonds.

Diamond exploration and development is a speculative
business and involves a high degree of risk. The
marketability of diamonds which may be acquired or
discovered by Issuer will be affected by numerous factors
beyond the control of Issuer. These factors include market
fluctuations, government regulations, including regulations
relating to prices, taxes, royalties, land tenure, land use,
importing and exporting and environmental protection. The
exact effect of these factors cannot be accurately predicted,
but the combination of these factors may result in Issuer not
receiving an adequate return on invested capital.

Mining operations generally involve a high degree of risk.
Hazards such as unusual or unexpected formations and other
conditions are involved. Issuer may become subject to
liability for pollution, cave-ins or hazards against which it
cannot insure or against which it may elect not to insure.
The payment of such liabilities may have a material, adverse
effect on Issuer's financial position.

While Issuer will have obtained title information with respect
to its properties, such information should not be construed as
a guarantee of title. The properties may be subject to prior
unregistered agreements or transfers or native land claims,
and title may be affected by undetected defects.

Certain of the directors and officers of Issuer are, or may be,
directors and officers of other natural resource companies and
consequently, there exists the possibility for such directors
and officers to be in a position of conflict.



(vii)

Currency Unless otherwise indicated, dollar amounts stated in this
Prospectus are Canadian dollars (“*CDN").



CORPORATE STRUCTURE

NAME AND INCORPORATION

Diamonds North Resources Ltd. (the “Issuer”) was incorporated on February 13, 2002 by registration of
its Memorandum and Articles under the Company Act (British Columbia).

The authorized capital of the Issuer consists of 100,000,000 Common Shares without par value. The
Common Shares rank equally as to dividends, voting rights, participation in assets and in al other
respects. The issued Common Shares are not subject to call or assessment nor pre-emptive or conversion
rights. There are no provisions attached to the Common Shares for redemption, purchase for cancellation,
surrender or sinking or purchase funds.

The address of the head office of the Issuer is Suite 1550 — 409 Granville Street, Vancouver, British
Columbia, V6C 1T2. The registered office of the Issuer is located at Suite 1650 - 999 West Hastings
Street, Vancouver, British Columbia, V6C 2W2.

The Issuer currently does not have any subsidiaries and at the present time, does not intend to acquire any
subsidiaries.

BUSINESS OF THE ISSUER

DESCRIPTION AND GENERAL DEVELOPMENT

The Issuer was incorporated on February 13, 2002. The Issuer was inactive until March 4, 2002 when the
Issuer entered into the Arrangement Agreement with Commander in order to implement a statutory
procedure known as an arrangement (the "Arrangement™) under Section 252 of the Company Act (British
Columbia). The Arrangement was concluded on May 3, 2002.

The purpose of the Arrangement was to restructure Commander by separating the Diamond Property
Interests from Commander’s Non-diamond Prospective Minera Properties and transferring the Diamond
Property Interests to the Issuer. It is expected that the separation of properties and the creation of the
Issuer will provide both the Issuer and Commander with greater flexibility to utilize and exploit their
respective assets.

On May 3, 2002, pursuant to the Arrangement, for each 3.5 issued common shares of Commander held by
a shareholder, one reorganization share of Commander was issued to that shareholder. All the
reorganization shares of Commander were then transferred to the Issuer and in exchange, the I ssuer issued
4,951,032 Common Shares to the shareholders of Commander as of the Arrangement Closing Date.
Commander then redeemed all of the reorganization shares held by the Issuer and transferred its interest
in the Diamond Property Interests, subject to the Commander Royalty.

The Commander Royalty shall be applicable as follows:
Blue Ice and Tahoe Claims and Permits - Tables |1 and IV of Schedule 2 hereof:
A 1% Royaty will apply to 100% of the gross income arising from all existing clams and

permits except for the MON Claims listed in Table IV upon which claims no Royalty is reserved
or is payable.
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Yankee, Washburn, Mariner and Kidme Claims - Tables|, 111, V and VI of Schedule 2 hereof:
A 1% Royalty will apply to 100% of the gross income arising from all existing claims.
GTen Claims - Table VII of Schedule Il hereof:
No Royalty isreserved or is payable on these clams
Misty Claims - Table VIII of Schedule 2 hereof:

A 1% Royalty will apply to 100% of the gross income arising from the MAC 1-3, UN 1-6 and
DB 41 claims. On dl other clamslisted in Table V111, no Royalty is reserved or payable.

In addition, on March 1, 2002, Commander advanced a $300,000 working capital loan to the Issuer (See:
“Share Capitd”). In consideration of granting the loan, on or before the Closing Date, Commander will
be issued 890,000 Common Shares of the Issuer at an aggregate deemed value of $1.00 for all 890,000
Common Shares.

As aresult of these steps, except for the 890,000 Common Shares of the Issuer to be held by Commander,
holders of common shares of Commander were issued the same proportionate number of Common Shares
in both Commander and the Issuer, prior to giving effect to the securities qualified for issuance hereunder.

On the Arrangement Closing Date, the exercise price of all outstanding incentive stock options and share
purchase warrants to purchase common shares of Commander were adjusted and separated so as to be
exercisable separately into new common shares of Commander and Common Shares of the Issuer on the
basis that for every 3.5 common shares of Commander purchasable on exercise of the incentive stock
options and share purchase warrants prior to the Arrangement Closing Date, the holder thereof will be
entitled to purchase on exercise of incentive stock options and share purchase warrants 3.5 new common
shares of Commander and separately one Common Share of the Issuer. The expiry dates of incentive
stock options and share purchase warrants of Commander and other material terms thereof were not be
affected by the Arrangement. (See: “ Share Capital - Options and Other Rights to Purchase Shares’).

STATED BUSINESS OBJECTIVES

The Issuer was incorporated on February 13, 2002 for the purpose of receiving the Diamond Property
Interests and thereafter exploiting and utilizing those and other subsequently acquired assets. Prior to the
Arrangement Closing Date, the I ssuer was relatively inactive.

MILESTONES

During 2002, there are no significant events that must occur to complete the planned exploration
programs on the Issuer’s properties, other than the closing of the Minimum Subscription portion of the
Offering.

The Issuer believes that it will have sufficient working capital on receipt of the net proceeds from the
Offering (See:  “Use of Proceeds’ and “Plan of Distribution”) to meet its above stated business
objectives. The anticipated time periods and estimated costs in respect of these milestones are as set out
under sub-headings “Properties of the Issuer” and “Use of Proceeds’ respectively. No substantive
changes in personnel or in assets are anticipated to be required.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION AND
MANAGEMENT’S DISCUSSION AND ANALYSIS

SUMMARY AND ANALYSIS OF FINANCIAL OPERATIONS

The Issuer has prepared audited financial statements prepared from the February 13, 2002 date of
incorporation to March 31, 2002 (See: Schedule 3). The following table was prepared from information
contained in the foregoing financia statements.

Schedule 3 hereto also contains pro forma financial statements of the Issuer compiled to give effect to the
Arrangement. The following table was prepared from information contained in the foregoing pro forma
financial statements.

For the Period
February 13, 2002
to March 31, 2002
(audited)
Interest Income Nil
Sales Nil
Gross Profit Nil
Research and Devel opment Expenses Nil
Sales and Marketing Expenses Nil
General and Administrative Expenses $ 43,212
Net Income (L 0ss) (43,212)
Working Capital 226,938
Property, Plant and Equipment Nil
Deferred Research and Development Nil
Other Intangibles (Share issue costs) 31,380
Long term Liabilities 301,529
Shareholders’ Equity:
Dollar Amount 1.00
Number of Securities 1

Schedule 3 hereto also contains pro forma financial statements of the Issuer compiled to give effect to the
Arrangement. The following table was prepared from information contained in the foregoing pro forma
financia statements.

For the Period

February 13, 2002

to March 31, 2002
(proforma)
Interest Income Nil
Sdes Nil
Gross Profit Nil
Research and Development Expenses Nil
Sales and Marketing Expenses Nil
General and Administrative Expenses $ 43212
Net Income (L 0ss) (43,212)
Working Capital 226,938
Mineral Properties 1,482,308
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For the Period

February 13, 2002

to March 31, 2002
(proforma)
Deferred Research and Development Nil
Other Intangibles (Share issue costs) 31,380
Long term Liabilities 301,529

Shareholders’ Equity:

Dollar Amount 1.00
Number of Securities 1

CAPITAL RESOURCES AND LIQUIDITY

Since incorporation on February 13, 2002, to March 31, 2002, the Issuer has had limited operations.
Working capital was provided by the proceeds of the Working Capital Loan. Expendituresto March 31,
2002 totalled $43,212, primarily related to professionad fees in relation to the Arrangement and
preparation of this Prospectus, and in preparation of the LeBel Report (See: “Properties of the Issuer -
Material Properties’) and related matters.

The balance of the estimated costs of this Offering of $20,000 and the estimated general and
administrative costs to be incurred during the following eighteen months of $659,700 will be paid from
the working capital available after sale of the Minimum Subscription.

After giving effect to these expenditures, planned expenditures to advance the Diamond Property Interests
and other anticipated expenses (See: “Use of Proceeds’) totaling $565,000, it is expected that
unallocated working capital will be available of approximately $63,595 (Minimum Subscription) and
$650,790 (Maximum Subscription).

The Issuer was established to utilize and exploit the Diamond Property Interests acquired on the
Arrangement Closing Date. During the 2002 field season, the Issuer intends to complete exploration
related work, including diamond drilling on one or more of the properties acquired. (See: “Properties of
the Issuer” immediately below and “Use of Proceeds’).

ACQUISITIONS AND DISPOSITIONS

Pursuant to the Arrangement between the Issuer and Commander, the Issuer acquired the Diamond
Property Interests. See: Properties of the Issuer.

PROPERTIESOF THE ISSUER

As part of the Arrangement between the Issuer and Commander, the Issuer acquired the Diamond
Property Interests, all as more particularly set out below.

On May 3, 2001, beneficia ownership of the Diamond Property Interests was transferred to the Issuer
subject to the Issuer assuming the ongoing obligations of Commander in respect thereof and to the I ssuer
agreeing to be bound by the terms and conditions of all relevant underlying agreements as if the Issuer
were an origina signatory to those agreements. Particulars of the underlying agreements are set out
below. The transfer of the Diamond Property Interests was made subject to the Commander Royalty
being reserved unto Commander.
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The transfer of the Diamond Property Interests was made pursuant to an agreement dated May 3, 2002
between the Issuer and Commander whereunder Commander agreed that it will hold and retain title to
the Diamond Property interests in Commander’s name until such time as title can be recorded in the
name of the Issuer under the Canada Mining Regulations. Until that time, Commander has agreed to
hold recorded title in trust for the benefit of the Issuer and shall not deal with, encumber or otherwise
alienate any interest in the Diamond Property Interests, save and except without the express written
consent of the Issuer. In addition, the foregoing May 3, 2002 agreement provides that the Issuer may, by
notice to Commander, require Commander to execute recordable transfers of the Diamond Property
Interests, or any portion thereof, at any time that in the Issuer’s sole discretion it deems appropriate and
upon receiving such notice, Commander shall proceed to execute and deliver the required
documentation.

The Diamond Property Interests may be segmented into eight projects known as. Blue Ice, Tahoe,
Washburn, Yankee, Mariner, Misty Lake, GTen and Kidme. The Diamond Property Interests are al
located in the Northwest Territories and Nunavut on Victoria ISand. The Diamond Property Interests
have potentia for diamond deposits.

Schedule 2 contains a list of claims held by the Issuer, save and except for claims which have recently

been staked, as referred to below. In reading Schedule 2, it should be noted that al claims expire 3

months from the stated anniversary date, unless bonds have been paid or assessment work has been filed.

The following information is of particular reference to expiry dates:

i) The Issuer will be reviewing the potential for targets on the KA and EG claimsin the next three
weeks and at that time, a decision will be made as to which claims to let lapse and on which
claims bonds will be filed;

ii) The SY clams are in good standing until September 3, 2002. Prior to that date, an evaluation of
the SY claims will be made to determine which claims to let lapse and which claims will have
assessment work filed or bonds posted;

iii) The TA 78 claim and the MGJ claims will be treated smilar to the SY clams;

iv) No work is planned on the JC claims or the Mariner claims;

V) The Kidme claims are under legal dispute and for the last 6 years, an exemption from filing
assessment work has been granted and is anticipated to be received this year, extending the
anniversary date to May 25, 2003;

vi) On the Misty (COH 198 and 29), bonds have been posted;

vii) The Issuer is currently checking the status of DB 43, 45 and 46.

Particulars of the Issuer’sinterest in the Diamond Property Interests is summarized as follows:

BLUE ICE - VICTORIA ISLAND

The Issuer holds a 100% beneficia interest in the following claims, subject only to the Commander
Royalty:
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?? KA Clams— All KA Claims that were subject to the Tahoe Option (see: Tahoe - Victoria
Idand below and Schedule 2). The KA claims were staked by Commander and were
formerly part of the Tahoe Option, then returned.

?? SY 130 Clams — These claims were acquired from Diamet Minerals Ltd. (now BHP
Canadian Diamonds Company and hereinafter called “BHP Canadian”) for the cost of
staking. BHP Canadian is awholly owned subsidiary of BHP-Billiton Limited.

?? Prospecting Permit 2404, NWT and Prospecting Permits 2583, 2584, 2585 and 2586,
Nunavut — These five permits were acquired by application granted February 1, 2002.

?? EG Clams— These claims until recently were part of the Tahoe Option.

The Blue Ice project aso includes an approximate 100 additional mineral claims (in proximity to the
above properties) which were just recently staked.

The Blue Ice Project aso includes the Fox, 1, 2, 3 and 4 minera claims aslisted in Table Il of Schedule 2.
These claims are subject to an agreement dated May 24, 2002 entered into between the Issuer and
Canabrava Diamond Corporation (“Canabrava’) of Vancouver, British Columbia (the “Canabrava
Option”).

Under the Canabrava Option, the Issuer granted Canabrava the right to earn an undivided 50% interest in
the Fox, 1, 2, 3 and 4 mineral clams and the following Mon claims listed in Table IV of Schedule 2
(forming part of the Tahoe Property described below):

Mon 8 - 10, Mon 59, Mon 65, Mon 68, Mon 70 - 71, Mon 74, Mon 75, and Mon 80 - 86.
In order to earn a 50% interest in the foregoing claims, Canabrava is required to spend an aggregate of

$5,000,000 over a four year period and issue 250,000 shares of Canabrava to the Issuer according to the
following schedule:

Date Expenditures Number of Shares
On or before June 11, 2002 Nil 50,000
On or before June 11, 2003 $ 700,000 50,000
On or before June 11, 2004 1,300,000 75,000
On or before June 11, 2005 1,300,000 75,000
On or before June 11, 2006 1,700,000 Nil
TOTALS: $5,000,000 250,000

In addition to the above referenced mineral claims which are subject to the Canabrava Option, under the
direction of the Issuer, 41 claims encompassing approximately 46,000 acres have been recently staked in
proximity to the minera claims which are subject to the Canabrava Option. Pursuant to the Canabrava
Option, Canabrava s required to pay the Issuer up to $130,000 towards staking costs incurred. As at June
7, 2002, Canabrava had reimbursed the Issuer $100,918 towards its foregoing obligation concerning
staking costs. Once actua staking costs are known, Canabrava is obligated to reimburse the Issuer for the
balance of staking costs, if any. Staking costs shall be included as part of the expenditures required of
Canabrava to exercise the Canabrava Option.
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The Mon claims that are subject to the Canabrava Option are burdened by a 1.5% gross overriding royalty
to Monopros Limited (See: “Tahoe Claims’ below). If Canabrava exercises its option, the foregoing
mineral claims will be owned 50% by Canabrava and 50% by the Issuer and any royalty payable to
Monopros Limited shall be shares in proportion to claim ownership. The Fox 1, 2, 3 and 4 ceims are
burdened by the Commander Royalty, for which the Issuer will remain 100% responsible for payment.
The newly staked claims are not burdened by any royalty to Monopros Limited or by the Commander
Royalty.

During the period that Canabrava may earn an interest in the foregoing mineral claims, the Issuer will be
the operator of the exploration programs undertaken by or for the benefit of Canabrava. If Canabrava
exercises its option, Canabrava and the Issuer will then form a joint venture to operate the minera claims
that are then subject to the Canabrava Option.

The Canabrava Option establishes an area of interest surrounding the foregoing minera claims which
provides that any additional mineral interests, surface or water rights acquired by Canabrava or the Issuer
within the prescribed area shall become subject to the Canabrava Option. The area of interest is described
in the schedule to the Canabrava Option.

Canabrava has disclosed that in 2002 it plans to spend about $700,000 in exploration relative to the
Canabrava Option. The work will include up to 10 drill holes and investigation of up to 50 more
magnetic anomalies.

The Issuer has aso entered into a letter agreement dated June 10, 2002 with Patrician Diamonds Inc.
("Petrician") of Orleans, Ontario (the "Patrician Option™).

Under the Patrician Option, the Issuer has granted Patrician the right to earn a 50% interest in the KA 1,
2,4,5,10, 11, and 17 minera claims, the SY 1 - 30 mineral claims and permits 2253, 2254 and 2255 as
listed in Tables Il and IV of Schedule 2 and 10 additional claims which have been recently staked
(collectively caled the "Wellington Properties’).

Under the Patrician Option, the Issuer granted Peatrician the right to earn an undivided interest in the
Walington Properties and any claims acquired by either Patrician or the Issuer, wholly or partialy, within
an area of influence surrounding the Wellington Properties, the exact size of area of influence has yet to
be determined.

In order to earn a 50% interest in the Wellington Properties, Patrician is required to spend an aggregate of
$2,000,000 over a three year period on exploration of the Wellington Properties. In addition, Patrician
must reimburse the Issuer by June 25, 2002 for staking costs invoiced for any mineral claims in addition
to those referred to in the Patrician Option agreement Patrician must issue 200,000 common shares to the
Issuer, al in accordance with the following:

Date Expenditures Number of Shares
By June 25, 2002 Approx. $35,000 @ 100,000 @
On or before June 6, 2003 Nil 50,000

On or before June 10, 2003 $300,000 @ Nil

On or before June 6, 2004 Nil 50,000

On or before June 10, 2004 an additional $700,000

On or before June 10, 2005 an additional $1,000,000

TOTALS: $2,000,000 200,000
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D To be paid to the I ssuer as a reimbursement for staking costs.
2 Subject to TSX Venture Exchange acceptance being received by Patrician

(©)) The Issuer is entitled to make a cash call to Patrician on or after August 6, 2002 with respect to
$300,000 of expenditures on the Wellington Claims to be completed by June 10, 2003. Within 1
week of the cash call, Patrician must commit to pay the costs of the recommended program or the
Patrician Option agreement will be terminated.

The Issuer will initidly be the operator of exploration programs approved by Peatrician during the period
that it is entitled to earn an interest in the Wellington Properties. The Patrician Option agreement
contemplates the parties entering into a formal option agreement on or before October 31, 2002, which
will provide option terms and if the option is exercised, joint venture operating terms to be negotiated in
accordance with normal industry standards.

Patrician has disclosed that the first part of a three year program will commence in mid-July and will
include the exploration of more than 20 geophysical anomalies with drilling of top priority targets
planned for early fall of 2002.

The Issuer has also entered into an agreement dated June 13, 2002 with Serengeti Resources Inc.
("Serengeti") of West Vancouver, B.C. (the "Serengeti Option™).

Under the Serengeti Option, the Issuer has granted Serengeti the right to earn a 50% interest in the EG 13,
20, 28, 33, 38, 50 and 78 mineral claims and prospecting permit 2404 aslisted in Table Il of Schedule 2
and 43 additiona claims which have been recently staked (collectively called the "Holman Properties’).

Under the Serengeti Option, the Issuer granted Serengeti the right to earn an undivided interest in the
Holman Properties and any claims acquired by either Serengeti or the Issuer, wholly or partialy, within a
defined area of influence of al of the Northwest Territories portion of Victoria ISand, exclusive of the
above defined Holman Properties and other mineral claims and permits held by or for the account of the
Issuer as of the date of the Serengeti Option.

In order to earn a 50% interest in the Holman Properties, Serengeti paid the Issuer $50,000 for initial
claim and permit acquisition costs. In addition, Serengeti is required to spend an aggregate of $2,750,000
over athree year period on exploration of the Holman Properties and issue 200,000 common shares to the
Issuer, al in accordance with the following:

Date Expenditures Number of Shares
Within 5 days of TSX Venture Exchange acceptance Nil 100,000
On or before August 31, 2002 $250,000 P Nil
On or before June 13, 2003 Nil 50,000
On or before June 30, 2003 $500,000 Nil
On or before June 13, 2004 Nil 50,000
On or before June 30, 2004 $1,000,000 Nil
On or before June 30, 2005 $1,000,000 Nil
TOTALS: $2,750,000 200,000

() Firm commitment.
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The Issuer will initialy be the operator of exploration programs approved by Serengeti during the period
that it is entitled to earn an interest in the Holman Properties. The Serengeti Option agreement
contemplates the parties entering into a formal option agreement in a timely manner by an unspecified
date which will provide option terms and if the option is exercised, joint venture operating terms to be
negotiated in accordance with normal industry standards.

Serengeti has disclosed that the initial work program to be carried out by August 31, 2002 will consist of
the reimbursement by Serengeti to the Issuer of approximately $135,000 of staking costs, the conducting
of a helicopter magnetic survey of the Holman Properties totalling 750 line kilometres, budgeted at
approximately $128,000 and tenure maintenance costs of approximately $37,000, with the objective of
identifying targets for detailed ground based geophysical follow up to be carried out later in the summer
of 2002, with a view to establishing appropriate drill targets.

TAHOE - VICTORIA ISLAND

The Issuer holds a 100% beneficial interest in the minera properties that until April 2, 2002, were subject
to an agreement dated March 2, 2001, effective from August 26, 1999 between Commander and BHP
Canadian, whereunder Commander granted an option to BHP Canadian (the “ Tahoe Option™) to acquire a
51% interest in the claims that were subject to the agreement (the “Tahoe Claims’). Particulars of the
Tahoe Claims are set out in Schedule 2.

BHP Canadian held the right to exercise the Tahoe Option by paying $24,374 to Commander (paid) and
by incurring work related expenditures aggregating $4,500,000 (of which approximately $1,700,000 was
incurred to March 1, 2002).

Effective April 2, 2002, BHP Canadian terminated its interest in the Tahoe Option and as a result, did not
earn an interest in the Tahoe Claims.

The Tahoe Claims include a number of mineral claims designated as “Mon” claims. The Mon 8-10, 59,
65, 68, 70 -71, 74, 75 and 80-86 minera claims are subject to the Canabrava Option. In addition, al of
the Mon claims are subject to a letter agreement dated August 3, 2000 between Monopros Limited of
Toronto, Ontario (“Monopros’) and Commander. As a result of this Agreement these claims and the
interests to be acquired by the Issuer therein are subject to a 1.5% gross overriding royalty to Monopros.
In addition, the foregoing August 3, 2000 letter agreement provides that Commander shall cause all
diamonds recovered in commercia quantities from any mine constructed or devel oped on the clams to be
sold to the Central Selling Organization (“CSO”) or otherwise as the CSO may direct on standard terms
and conditions in force in current contracts between the CSO and other diamond producers. DeBeers
Consolidated Mines Limited (“DeBeers’) indirectly owns al of the outstanding shares of Monopros.
Monopros has informed Commander that DeBeers has a significant financial interest in the CSO. The
foregoing agreement of August 3, 2000 also provides that if a mill is designated and built to produce
1,000,000 carats or more per year from the claims, then, within one year of the mill being commissioned,
a payment of $12,000,000 shall be paid by Commander to Monopros. The Issuer will be bound by the
foregoing obligations on Commander. The Mon claims (listed in Table 111 of Schedule 2 hereof) forming
part of the Washburn property are not subject to this royalty.

The interest acquired by the Issuer in the Tahoe Claims is subject to the Commander Royalty, as
applicable.
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WASHBURN - VICTORIA ISLAND

The Issuer holds 100% of the interest held by Commander in mineral properties that are subject to an
agreement entered into as of September 1, 2001 between Commander and Ascot Resources Ltd.
(“Ascot”). The foregoing agreement is hereinafter called the “Washburn Agreement”. Pursuant to the
Washburn Agreement, Commander and Ascot agreed to participate on a joint venture basis in the
exploration and, if warranted, development of the mineral claims listed in Schedule 2 under the heading
“Washburn” and hereinafter called the “Washburn Claims’. The Issuer has acquired the rights and
obligations of Commander under the Washburn Agreement.

The Washburn Agreement establishes a joint venture between Commander and Ascot in respect of the
Washburn Claims. The initial interests of the parties in the joint venture are Commander 51.451965%
and Ascot 48.548035%. Commander has been appointed the initiad operator of the joint venture. By
assgnment of the rights and obligations of Commander, the Issuer is now the operator of the joint
venture. The Washburn Agreement providesthat if a party fails to contribute its proportional share of the
expenditures of the joint venture its interest shall be reduced by application of the standard industry
dilution provisions. If a party’s interest is reduced to 10% or less by operation of standard dilution
provisions, the interest of that party shall be relinquished to the other and the relinquishing party shall
have no other interest in the Washburn Claims and joint venture except aright to receive aroyalty equal
to 10% of net profits in the production from the Washburn Claims.

The Washburn Agreement aso provides that the joint venture shall be managed by a management
committee composed of one member of each of Commander (now the Issuer) and Ascot. Each member
of the management committee shall have a number of votes consistent with its participating interest in the
joint venture. Initialy, the Issuer holds 51.45 votes at the management committee level and Ascot holds
4855 votes. The operator of the joint venture shal be the participating party with the greatest
participating interest in the joint venture.

The Washburn Claims were initialy acquired by Commander and Ascot for the cost of staking.
Subsequently the Washburn Claims were optioned to Monopros Limited who did work on the claims but
did not do sufficient work to acquire an interest.

Theinterest acquired by the Issuer in the Washburn Claimsiis subject to the Commander Royalty.

The Issuer and Ascot have entered into a letter agreement dated June 10, 2002 with Patrician (the
"Patrician Washburn Option™).

Under the Patrician Washburn Option, the Issuer and Ascot have granted Patrician the right to earn a 40%
interest in al claims presently held by the Issuer and Ascot within the Washburn Claims.

In order to earn a 40% interest in the Washburn Claims, Patrician is required to spend an aggregate of
$2,500,000 over a three year period on exploration of the Washburn Claims in accordance with the
following table:

Date Expenditures

On or before June 10/03 $200,000

On or before August 6/03 an additional $400,000
On or before August 6/04 an additional $800,000
On or before August 6/05 an additional $1,100,000
TOTAL $2,500,000
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D The Issuer and Ascot are entitled to make a cash call to Patrician on or after August 6, 2002 with
respect to $200,000 of expenditures on the Washburn Claims to be completed by June 10, 2003.
Within 1 week of the cash call, Patrician must commit to pay the costs of the recommended
program or the Patrician Washburn Option agreement will be terminated.

The Issuer will initidly be the operator of exploration programs approved by Patrician during the period
that it is entitled to earn an interest in the Washburn Claims. The Patrician Washburn Option agreement
contemplates the parties entering into a formal option agreement on or before October 31, 2002, which
will provide option terms and if the option is exercised, joint venture operating terms to be negotiated in
accordance with normal industry standards.

YANKEE - VICTORIA ISLAND

The Issuer is the beneficial owner of 26 mineral claims located central Victoria Idand, Nunavut and
adjoining the EG claims of Commander (the “Y ankee Claims’). A complete list of the Yankee Claimsis
set out in Schedule 2 hereto

By agreement made the 14" day of June, 1999 between Commander and Hawkeye Gold International Inc.
(“Hawkeye’), Hawkeye acquired an initia 33-1/3% interest in the Y ankee Claims by paying Commander
$49,000 as a reimbursement of estimated costs incurred by Commander in respect of the Yankee Claims,
issuing Commander 100,000 common shares of Hawkeye and incurring expenditures aggregating
approximately $200,000. If exercised, Hawkeye may earn an additiona 16 /3% interest in the Y ankee
Claims by incurring expenditures aggregating $540,000 on or before September 30, 2002 and issuing to
Commander an additional 50,000 common shares of Hawkeye. If Hawkeye acquires the additional 16
%/,% interest, the parties have agreed that their future joint activities in respect of the Y ankee Claims shall
be governed by ajoint venture agreement, the particulars of which have not been finalized as of this date.

The Issuer has acquired from Commander, 100% of the interest held by Commander in the Yankee
Claims. The interest acquired by the Issuer includes the rights and obligations of Commander under the
foregoing June 14, 1999 Agreement with Hawkeye.

Hawkeye plans to fund a work program in 2002 initialy to consist of a ground geophysical survey on 8
known anomalies, followed by adrill program to test the best 4 or 5 anomalies. The Issuer is the operator
of thiswork program and has received approximately $190,000 from Hawkeye as an advance towards the
costs of this program, the exact amount of which costs are unknown at this time.

The interest acquired by the Issuer in the Yankee Claims is subject to the Commander Royalty.

MARINER - VICTORIA ISLAND

The Issuer holds a 50% beneficia interest in the mineral properties that until April 2, 2002, were subject
to an agreement dated March 2, 2001, effective from August 26, 1999 between Commander, Ascot and
BHP Canadian, whereunder Commander and Ascot granted an option to BHP Canadian (the “Mariner
Option”) to acquire a 51% interest in the claims that were subject to the agreement (the “Mariner
Clams’). The Mariner Claims were originally acquired in approximately July 1998 as aresult of an ora
agreement between Commander and Ascot to conduct a staking program. The Mariner Claims are
currently owned 50% by the Issuer and 50% by Ascot. Particulars of the Mariner Claims are set out in
Schedule 2.
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BHP Canadian held the right to exercise the Mariner Option by paying $4,063 to each of Commander and
Ascot (paid) and by incurring work related expenditures aggregating $2,500,000 of which approximately
$750,000 were incurred to March 1, 2002.

Effective April 2, 2002, BHP Canadian terminated its interest in the Mariner Option and as a result, did
not earn an interest in the Mariner Claims.

The interest acquired by the Issuer in the Mariner Claims is subject to the Commander Royalty.

MISTY L AKE, NORTHWEST T ERRITORIES

The Issuer acquired from Commander a 24% interest in mineral claims located 220 kilometres east of
Yellowknife, NW.T. (the “Misty Claims’). A complete list of the Misty Lake Claims is set out in
Schedule 2.

The Misty Claims are subject to an agreement made as of April 15, 1993 between Commander and
SouthernEra Resources Ltd. (“SouthernErd’) of Toronto, Ontario. Under this agreement, SouthernEra
granted Commander an option (the “Misty Option”) to acquire a 40% interest in the Misty Claims in
return for incurring aggregate exploration expenditures of $2,500,000.

By agreement dated June 3, 1993 between Commander and International Diamond Syndicate Ltd.
(“IDS’) of Richmond, British Columbia, Commander granted IDS an option to earn a 40% interest in
Commander’s option to earn a 40% interest in the Misty Claims by assuming 50% of Commander’s
required expenditures to exercise the Misty Option and by delivering to Commander $25,000 worth of
publicly traded securities.

By agreement made August 18, 1995 among Commander, SouthernEra, IDS and Monopros, Monopros
was given an option to acquire a 51% interest in the Misty Claims. At the time of the foregoing
agreement with Monopros, Commander had not incurred sufficient expenditures to exercise its option to
acquire a 40% interest in the Misty Claims. As a result of the agreement with Monopros, SouthernEra
agreed with Commander that a portion of Monopros expenditures would be credited towards the vesting
of Commander and IDS under the foregoing April 15, 1993 agreement. By letter dated December 3,
1996, Monopros terminated its participation in the Misty Claims however at that time the combined
expenditures of Commander and Monopros were sufficient that on February 8, 2002, SouthernEra
acknowledged that Commander had earned its 40% interest in the Misty Claims. Commander has
acknowledged that IDS has earned 40% of the 40% interest held by Commander in the Misty Claims.
Accordingly the Misty Claims are now held by SouthernEra (60%), Commander (24%) and IDS (16%).

The UN 16 and DB 41, 43-46 mineral claims which form part of the Misty Claims were part of the
original clam group that were subject to the April 15, 1993 agreement between Commander and
SouthernEra. The COH mineral claims were acquired by Commander from Northern Geophysics Ltd.
(“Northern Geophysics®) of Yedlowknife, N.W.T. pursuant to a letter agreement dated April 6, 1994 in
return for the payment to Northern Geophysics of $40,000 and the issuance to them of 83,600 common
shares of Commander. The location of the COH claims is within the area of influence stipulated in the
foregoing April 15, 1993 agreement between Commander and SouthernEra. As aresult, the COH claims
were made part of the Misty Claims. The COH claims are subject to a 1% net smelter return royalty
reserved unto Northern Geophysics.

The Misty Claims were subject to a letter agreement dated September 5, 2001 between Commander, IDS,
and SouthernEra and BHP Diamonds Inc. (“BHP’) of Vancouver, British Columbia whereunder BHP
was granted an option to acquire up to a 51% interest in the Misty Claims. BHP completed a detailed,
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helicopter borne magnetic-electromagnetic survey over the Misty Claims. This was followed by the
completion of a detailed geophysical survey. To the knowledge of the Issuer, BHP incurred expenditures
of an estimated $400,000 in respect of the Misty Claims. BHP subsequently terminated its option to earn
an interest in the Misty Claims.

As afollow up to work conducted by BHP, the Issuer and Southern Era have commenced a program of
ground surveys on an estimated 11 targets located by the foregoing surveys completed by BHP. The
Issuer’s participation in this program is estimated to cost $40,000. As aresult of this program, 4 of the 11
targets may be drill tested. A final decision on adrill program has not been made by the Issuer.

The Commander Royalty will apply only on any production received from the MAC 1-3, UN 1-6 and the
DB 41 claims which form part of the Misty Claims.

GTEN, NORTHWEST TERRITORIES

The Issuer acquired from Commander a 50% interest in four mineral claims located approximately 50
kilometres southeast of Y ellowknife (the “GTen Claims’). A complete list of the GTen Claims is set out
in Schedule 2 hereto.

Commander acquired its interest pursuant to a letter agreement dated April 20, 1994 entered into with
Northern Geophysics. To acquire a 50% interest in the GTen Claims, Commander issued 100,000
common shares and paid Northern Geophysics $60,000.

The interest acquired by the Issuer in the GTen Claims is subject to a 2% net smelter return royalty
payable to B. Weir and M. Magrum, the beneficial owners of Northern Geophysics. The Commander
Royalty is not applicable to the GTen Claims.

In February 1996 Commander caused a ground geophysical survey to be conducted over the GTen 1, 2, 4
and 5 mineral claims. The work consisted of gridding and a total field magnetometer survey. The work
was intended to provide detailed magnetic coverage over kimberlitic targets identified on the property
during an earlier regional airborne survey. The work outlined a number of magnetic anomalies, several of
which were tested by diamond drilling.

By letter of intent dated May 7, 2002 among B. Weir, M. Magrum and the Issuer as Optionors and
Snowfield Development Corp. of Vancouver, British Columbia (“ Snowfield”) as Optionee, the Optionors
granted Snowfield the right to earn up to a 50% interest (25% from Messrs. Weir and Magrum and 25%
from the Issuer) in the GTen Claims in return for the issuance of an aggregate of 250,000 shares of
Snowfield and the expenditure of an aggregate of $950,000 on programs of exploration on or in respect of
the GTen Claims in accordance with the following table:

Date Expenditures Number of Shares
On or before June 30, 2002 Nil 100,000
On or before July 31, 2002 $ 50,000 Nil
On or before April 30, 2003 300,000 Nil
On or before May 31, 2003 Nil 100,000
On or before April 30, 2004 600,000 Nil
On or before May 31, 2004 Nil 50,000
TOTALS: $ 950,000 250,000
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When Snowfidld has issued 200,000 shares and incurred expenditures totalling $350,000, it will have
earned a 30% interest in the GTen Claims. When Snowfield has issued the remaining 50,000 shares and
completed an additional $600,000 in expenditures, it shall have earned a further 20% interest in the GTen
Claims. The agreement also reserves unto Messrs. Weir and Magrum a 2% rodyalty (undefined), subject
to a buy-back proviso permitting Snowfield (as to ?/;®) and the Issuer (asto /5™ to purchase ¥ of the 2%
royalty for atotal cost of $1,000,000.

The foregoing letter of intent contemplates the entering into of a more formal option agreement within 6
months of May 7, 2002, which will contain, among other things, the terms and conditions of appointing
an operator of the property and for operating the project on a joint venture basis, if the option to
Snowfield is exercised.

KIDME, NORTHWEST TERRITORIES

The Issuer acquired from Commander a 40% interest in mineral claims located in the Camsell Lake area,
NWT. A complete list of these mineral claims is set out in Schedule 2 and is hereinafter called the
“Kidme Claims”).

Commander acquired its interest in the Kidme Claims pursuant to the agreement made as of April 15,
1993 with SouthernEra, whereunder Commander also earned its interest in the Misty Claims. IDS held
an option to earn up to a 40% interest in Commander’s interest. Commander has determined that this
option expired unexercised and Commander has commenced an action to confirm that IDS holds no
interest.

No material amount of exploration has been completed on the Kidme Claims during the last five calendar
years due to an ongoing dispute with third parties concerning the underlying title to the claims. A
resolution of the dispute has been referred by the Federa Court of Appeal to the Minister of Indian
Affairs and Northern Development for determination. To date, the Minister has not made any
determination, therefore claim tenure isin doubt. No material expenditures are planned on this project in
the year 2002. The LeBe Report will be available on SEDAR upon final receipt of this Prospectus.

MATERIAL PROPERTIES

The Blue Ice, Tahoe, Washburn and Yankee properties are currently considered to be the “materia
properties’, as that term is used in National Instrument 43-101, Standards of Disclosure for Mineral
Projects adopted by the British Columbia and Alberta Securities Commissions.

The Issuer has received a report dated March 19, 2002 prepared by J.L. LeBel, P. Eng. of Orequest
Consultants Ltd. of Vancouver, B.C. (the “LeBel Report”). The LeBel report addresses the geological
particulars of the Blue Ice, Tahoe, Washburn and Y ankee properties. A copy of the LeBel Report has
been filed with the Securities Commissions of British Columbia and Alberta concurrently with this
Prospectus.

The following are excerpts from the LeBel Report:

..... Summary

Diamonds North Resources Ltd. has acquired the Blue Ice, Tahoe, Washburn and Yankee
properties, made up of claims and prospecting permits which cover a total area of 1,388,743.55
acres, located in the Northwest Territories and Nunavut on Victoria Island, one of the larger
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islands of the Canadian Arctic Island archipelago. The properties have potential for diamond
deposits.

The area is underlain Archean aged rocks covered by a thin veneer of Proterozoic sedimentary
rocks. The Archean rocks constitute an extension of the Precambrian, Slave craton which hosts
the diamond deposits in the Lac de Gras area of the Northwest Territories to the south. There
are also a large number of dykes in the area, as indicated in magnetic surveys, that are
considered instrumental in the emplacement of kimberlites.

Exploration on the properties, comprising airborne and ground magnetic surveys, kimberlite
indicator mineral sampling, drilling and pitting, has discovered 16 kimberlite occurrences,
consisting of 11 pipes and 5 dykes. The known dykes are indicated by aeromagnetic surveys to
have a total length of 14 km. Several of occurrences are diamondiferous and exhibit mineral
chemistry that is highly favourable with respect to diamond potential. Some of the recovered
diamonds are gem quality macro-diamonds. The occurrences have only received a limited
amount of drilling in one or two discovery holes, and their grade and size has not been
determined.

All of the known kimberlite occurrences have been found by aeromagnetic surveys. The non-
magnetic Paleozoic carbonate rocks which host the kimberlites produce a benign background
response, and, in effect, act as a filter which separates the distinctive ‘sharp’ magnetic signature
of the ‘shallow’ kimberlites from the more ‘rounded’ anomalies due to deeper features within the
basement. Collectively, the properties host a large number of magnetic anomalies that exhibit the
same distinctive signature as the known kimberlites. The anomalies include both pipe-like and
dyke-like features.

The properties also host a large number of magnetic anomalies due to ‘deep’ pipe-like features.
These features occur at depth in either the basement or possibly at intermediate depths within
Proterozoic sediments. Drilling was attempted on a few of these anomalies, but it was
unsuccessful because none of the holes drilled deep enough to penetrate the intended target.
Because these features are buried, indicator mineral sampling will not work as a screening
method.

There are a number of unexplained kimberlite indicator mineral anomalies on the properties.
These include some highly anomalous results from the Blue Ice property which point to multiple
kimberlite sources, which cannot readily be explained by 2 nearby, known kimberlites on the
Tahoe property. The exploration done to date on the properties has relied heavily on magnetic
methods and the scope of the indictor sampling has been limited and is, by no means, thorough
enough to eliminate the possibility of non-magnetic kimberlites on the properties.

The Blue Ice, Tahoe, Washburn and Yankee properties host diamondiferous kimberlites that have
not been thoroughly evaluated for their economic diamond potential; magnetic anomalies with
signatures that are similar to the known kimberlites; magnetic anomalies due to deep pipe-like
bodies and kimberlite indicator mineral anomalies whose provenance has not been resolved.

An exploration program, consisting of drilling the known kimberlites pipes, trenching the known
kimberlite dykes, drilling magnetic targets and more indicator mineral sampling is recommended
for the properties...... "

“....Recommendations

Blue Ice Property

- Ground magnetic surveys to confirm and locate aeromagnetic targets
- 2000 m of drilling to test the 20 high priority magnetic targets

- 300 till samples
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Tahoe Property

- 1600 m of diamond drilling on the known kimberlites (2 holes each)

- Ground magnetic surveys to confirm and locate aeromagnetic targets
- 2000 m of diamond drilling to test 20 aeromagnetic targets

Washburn Property

- 500 m of diamond drilling to determine the size of the Snowy Owl pipe

- 10-500 kg bulk samples from the kimberlite dykes, extracted either manually or with a small
excavator

- 1000 m of diamond drilling to test 10 aeromagnetic targets

Yankee Property

- Ground magnetic surveys to confirm and locate aeromagnetic targets.

- 600 m of diamond drilling to test 6 aeromagnetic targets.

- 2000 km helicopter airborne magnetic survey to cover the rest of the property
Budgets for the proposed programs are estimated as follows:

Blue Ice Property:

Ground Geophysical Surveys $ 100,000
Diamond Drilling 400,000
Diamond Analyses 50,000
Till Sampling 300,000
Camp and Transportation 100,000
Report Preparation 20,000
TOTAL: $ 970,000

Tahoe Property

Ground Geophysical Surveys $ 100,000
Diamond Dirilling 720,000
Diamond Analyses 80,000
Camp and Transportation 100,000
Report Preparation 20,000
TOTAL: $ 1,020,000

Yankee Property

Ground Geophysical Surveys $ 30,000
Diamond Drilling 120,000
Diamond Analyses 30,000
Airborne magnetic survey 300,000
Camp and Transportation 50,000
Report Preparation 20,000
TOTAL: $ 550,000

At this time, the Issuer plans to raise $525,000 in initial funding for the proposed work program.
It is recommended that this money fund exploration on the Blue Ice / Tahoe properties where
there are three known kimberlite bodies (Sand Piper, Snow Bunting and Snow Goose) numerous
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high-count kimberlite indicator mineral anomalies for which the sources have not been isolated
and a number of high priority magnetic targets, and be allocated as follows:

Ground Geophysical Surveys $ 50,000
Diamond Drilling 300,000
Diamond Analyses 50,000
Till Sampling 50,000
Camp and Transportation 50,000
Report Preparation 25,000
TOTAL: $ 525000 "

The Issuer intends to carry out the above referenced recommended work estimated to cost $525,000. The
balance of work will be completed in several phases, subject to funding and results of prior phase work.

The first phase work program will consist of ground geophysical surveying of a number of airborne
magnetic anomalies to locate and detail the anomalies. This work will commence in June, 2002 and is
estimated to be completed in late August, 2002.

Coredrilling is also planned to test the best six to eight targets estimated to require 750 metres of drilling.
Evaluation of fina targets is ongoing. Kimberlite recovered form this drilling will be logged in detail,
sampled, shipped to a known laboratory and processed for diamond recovery.

Till sampling to follow up on known indicator mineral anomalies and to test for potential of certain
magnetic anomalies will also be completed.

“....Property Description and Location

(@ The Blue Ice property has an area of 874,949.43 acres. The Washburn property has an
area of 132,120.25 acres. The Tahoe property has an area of 311,910.37 acres. And the
Yankee property has an area of 69,764.5 acres.

(b) The properties are located in the Northwest Territories and Nunavut on Victoria Island in the
Canadian Arctic. They are scattered between latitudes 69° and 72° N and longitudes 107°
and 111° W, on NTS sheets 77C, D, E, F and G as shown on Figure 1.

(c) The properties consist of the claims and prospecting permits, in the case of the Blue Ice and
Tahoe property, described in Tables I, Il, Ill and IV and as shown on Figure 2a, 2b, 2c and
2d. As illustrated, the claims and permits are not necessarily contiguous. Major General
Resources Ltd. is the registered owner of the claims with the exception of the JC claims in
the Tahoe property that are registered in the name of BHP Canadian Minerals Ltd....”

Reference is made to Schedule 2 to this Prospectus for an up to date list of mineral properties of the
Issuer. The Schedule 2 list of properties differs dightly from the tables in the LeBel Report due to
changes in property tenure which occurred subsequent to the date of the LeBel Report. Subsequent to the
preparation of the LeBel Report, the Washburn Property was reduced in size and currently has an area of
60,224 acres.

...... The Department of Indian Affairs and Northern Development (DIAND) administer mineral
claims and prospecting permits in the Northwest Territories and Nunavut, according to the
Canadian Mines Act.
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The annual assessment work for claims is $2.00 per acre. The assessment work due for the
first 2 years in life of a claim is deferred to the second year; thereafter the assessment work
must be filed annually. A refundable extension payment may be posted in lieu of
assessment to keep the claims in good standing. The assessment work report or the
extension must be filed within 3 months of the anniversary date of the claim, which
effectively extends the life of the claims for an additional 3 months beyond the anniversary
date. And in practice, if assessment work has been filed, the claims remain in good standing
until the assessment work has been approved. Claims have a maximum life of 10 years after
which they must be taken to lease that requires a legal land survey....”

Note The oldest claim on Victoria Idand is 4 years old.

(€)
)

..... Prospecting permits have a term of 5 years. Assessment work requirements on permits
are; $0.10 per acre for the first two years, $0.20 per acre for the second 2 years and $0.40
for the fifth year. A report on the exploration work on a permit with a detailed statement of
expenditures must be submitted within 60 days of the end of each work period.

None of the claims has been surveyed by a legal land survey.

There are no known significant man-made features on the property. Known kimberlite
occurrences and sample sites are illustrated on the accompanying maps....."

“....Accessibility, Climate, Local Resources, Infrastructure and Physiography

@)

(b)

(c)

(@)

(€)

(®

Topographically, central Victoria Island is a flat to rolling peneplain at an average elevation
of 150 m asl, that is riddled with humerous small lakes, many of which have no connected
drainage, and a few large lakes. The surface is glacial till with boulder fields of slabby, frost
heaved boulders of Paleozoic carbonate rocks. Bedrock outcrops of Paleozoic carbonate in
the form of mounds and low hills rocks are scattered throughout the area. There are several
long sinuous eskers, and raised beaches and strandlines are common.

Vegetation is typical of Arctic tundra terrain with sparse lichens, moss, sedge, grasses,
Labrador tea bushes and dwarf willow and stunted birch trees in and around watercourses.

The properties are accessible by aircraft from Cambridge Bay which has a permanent
population of around 2,000. Landing sites in the summer time for wheeled, fixed-wing aircraft
are restricted to a few suitable eskers. In the winter, ski equipped fixed-wing aircraft can land
on any number of the frozen lakes in the area. Larger, heavy -lift, fixed-wing aircraft, such as
the Hercules C140 could land on the larger lakes in the winter following preparation of a
landing strip. Heavy equipment could also be transported in overland in the winter by
snowcat trains. Access in and around the properties for exploration is best achieved by
helicopter.

There are no human residents in the area. The closest community is Cambridge Bay on the
Coronation Gulf about 200 km to the southeast from the center of the properties.

The climate is severe in winter, averaging about —30° C, and thin snow cover, frozen ground,
and Lake Ice generally persist from about Sept to June. Average summer temperature is
about 10° C.

Cambridge Bay is serviced by daily commercial flights from Yellowknife in the summer.
Cambridge Bay has limited resources to support exploration and supplies and equipment are
best brought in from Yellowknife which has a cadre of exploration service companies, owing
to a long history of gold mining in the area and the recent exploration and development of
diamonds the Lac de Gras area. Heavy equipment and fuel may also be brought from the
south by the annual freighter service from Montreal....”
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“....History

Kimberlite exploration on Victoria Island began in 1993 with the acquisition of ground by
Cominco Ltd. and by Major General Resources Ltd., the latter in joint venture with Ascot
Resources Ltd. The parties recognized the possibility that the Archean rocks, beneath the thin
Paleozoic carbonate rocks of the eastern half of Victoria Island, were part of the Slave Province,
which was then proving to contain a number of diamondiferous kimberlite pipes in the Lac de
Gras area and other areas to the south. This was a new concept, as the area was not then
generally recognized as part of the Slave Province and had not received consideration for
diamond exploration like the Slave Province. Key maps in a review paper on the Slave Province
by Padgham and Fyson (1992) stop on the mainland Arctic coast, while a review paper on
kimberlites in the Slave Craton by Pell (1997) mentions neither any exploration activity nor
diamond potential on Victoria Island.

Fixed-wing airborne magnetic surveys were flown over parts of Victoria Island by Aeroquest Ltd.
in 1993, and in the summer of 1994 kimberlite exploration on the Ascot-Major General ground
included extensive kimberlite indicator mineral sampling of tills and eskers, geochemical sampling
of lake sediment and tills, and ground magnetic surveys (Szabo and Sandberg, 1995). The
Ascot—-MAJOR GENERAL JV carried out follow-up sampling in 1995 and 2 high-resolution
airborne magnetic surveys and ground magnetic surveys on 11 blocks were done. The heavy
mineral sampling returned anomalous kimberlite indictor mineral results and the airborne
magnetic surveys outlined an anomaly that later proved to be the Snowy Owl pipe and several
linear magnetic features that proved to be kimberlite dykes.

Bedrock mapping and dating by the GSC, in association with the 1994 Ascot- Major General
program under an Industrial Partners Project Agreement, established that the Wellington Inlier to
the east of the area contains granitic rocks with an age of Archean age at 2,601+- 3 Ma,
confirming that the basement is the northern extension of the Slave Province (LeCheminant at al,
1996).

In 1994, despite this confirmation of Archean basement, and of the presence of kimberlitic
indicator minerals on the Major General-Ascot ground, there was some opinion that, since
Victoria Island is so close to a significant centre of dike, sill and lava emplacement (LeCheminant
and Heaman, 1989), the associated thermal plume had likely destroyed most diamonds in this
part of the mantle. Proton Probe trace element analyses by W.L. Griffin and his group at the
CSIRO in Australia, on samples sent from the Major General-Ascot JV, seemed to confirm such
opinions. These data were interpreted as indicating a Proterozoic type of mantle, distinct from
that below the central Slave, with a higher-temperature geotherm and less diamond potential. The
most optimistic potential for diamonds was estimated by Griffin (1995) as no higher than
30ct/100t, likely uneconomic in this location. The Proton Probe data was later re-interpreted by
G.H. Read (Read, 1996, 1997) as indicating a much cooler geotherm, and better diamond
potential was predicted. Read thought that the garnet selection sent to Griffin had not included
the sub-calcic garnets found in some samples, he suggested a cooler geotherm of about 38 mW/
m? was more likely, and that kimberlites could have sampled rocks within the “diamond window”.
He also thought that eclogitic garnets which had been overlooked in the analysis screening
procedure, might be more common than previous reports had indicated, and therefore the
eclogitic diamond contribution had been under-estimated.

Monopros began exploration on Victoria Island north of the Ascot-Major General ground in 1994,
entering a reciprocal access and earn-in agreement with WMC International Mining Ltd. on a
number of permits, with Monopros exploring for diamonds, and WMC for base and precious
metals. A fixed-wing airborne geophysical survey was flown in 1995, and sediment sampling and
regional mapping was done in 1994 and 1995 (Wood, 1998). In 1996-1997 Monopros collected
833 samples, mostly tills, for kimberlite indicator mineral analysis. They also covered all or part of
66 of 110 permits with a fixed-wing airborne magnetic survey, and in 1997 anomalies of high
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interest were followed up by a Dighem helicopter-borne magnetic survey on 22 blocks, totaling
5,200 line km (Smith, 1997). In 1997 Monopros (Wood, 1998) carried out reverse circulation
drilling on 17 magnetic anomalies on their ground, drilling 26 holes totaling 1,128m, and found 6
kimberlite bodies, named Jaeger, Turnstone, King Eider, Snow Goose, Sandpiper and Snow
Bunting, now located on certain Mon claims of the Tahoe property.

In 1998 Monopros drilled a total of 643.2 m, including 22 holes on their own ground to the north,
only 2 of which encountered kimberlite in the Pintail and Sanderling pipes. Monopros also
entered into a JV with Major General and Ascot on the Washburn Lake and other properties. The
fixed-wing survey flown by Aeroquest in 1993 over this ground was re-processed, and detailed
helicopte—borne surveys were flown over selected areas. In 1998 Monopros sampled 185
sediments for kimberlitic indicator minerals, mapped glacial deposits, and ground-checked
magnetic anomalies. They also tested 8 magnetic anomalies with 12 vertical percussion drill
holes, totaling 229m. Five new kimberlite bodies were found on the Major General/Ascot ground,
named Phalarope, Longspur, Golden Plover, Snowy Owl and Whimbrel, all within 10 km of each
other (Wood and Grenon, 1998).

Diamond drilling was undertaken by Monopros on the Major General/ Ascot ground in 1999 and 2
new kimberlites were located, named Arctic Tern and Horned Lark. Eight holes, totaling 854.2m,
were drilled on 5 kimberlites. Diamonds recovered by caustic fusion from these kimberlites
showed from 1 to 94 microdiamonds per 100 kg, the best result being from Snowy Owl, the
largest pipe found to date. Final results from 4 holes in the Snowy Owl showed that the total 438
kg digested contained 790 diamonds, or 180 diamonds per 100kg, although 417 were derived
from accidental crushing of a larger stone. Four of the diamonds were larger than 0.5mm, and
later examination by Lakefield Research indicated the Golden Plover and Longspur are clear,
white gem quality stones with little resorbtion. The diamonds recovered from the Snowy Owl pipe
by Monopros have not yet been returned. Petrographic examination of 2 samples of Snowy Owl
kimberlite indicated one was a hypabyssal macrocrystic kimberlite, and the other a lapilli-bearing
olivine tuff, an unusual association Scott-Smith, 1999). Monopros terminated the option with
Major General-Ascot in 2000.

In 2000 Major General undertook kimberlite exploration on 3 properties; the Yankee claims in JV
with Hawkeye Gold International Ltd. the Washburn claims in JV with Ascot Resources Ltd., and
the Mon claims that are now part of the Tahoe property, previously owned by Monopros. On
these 3 properties a total of 334 tills were collected, a 1,413 line km helicopter-borne magnetic
survey was flown by SIAL Geosciences Ltd., and 38 km of ground magnetic surveys done
(LeCouteur, 2001a, 2001b). In 2001, a 67-line km ground magnetic survey was done, following
up on some of the previous year’s airborne anomalies.

BHP Canadian Minerals Ltd. entered into an option agreement with Major General Resources
Ltd. on the Homerun and other properties, and with Major General/Ascot on the Mariner and
other properties in 1999. They staked an additional 60,000 acres, collected 984 tills and did some
ground magnetic surveys in 1999, and did further till sampling and a helicopter aeromagnetic
survey and staked a further 250,000 acres in 2000.

The most recent regional gravity map, shows a gravity low under eastern Victoria Island that is
contiguous with the similar to the low underlying the Slave province to the south, and it is seems
certain that the diamond-bearing Slave province extends onto Victoria Island. More significantly,
kimberlite exploration on Victoria Island by a small number of explorers (Ascot-Major General,
Monopros, BHP Canadian) has been successful in locating kimberlite pipes and dikes. Most of
these kimberlites contain diamonds and are mineralogically, highly favourable, and high-interest
kimberlite indicator minerals, not derived from the known pipes, have been found in tills
elsewhere on Victoria Island....”
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“....Geological Setting
Precambrian to Devonian

A generalized geological map of Victoria Island with a schematic cross section is shown in Figure
3, as derived from Thorsteinsson and Tozer (1962), Le Cheminant et al (1996) and Rainbird et al
(1996).

On Victoria Island Archean granitic basement is overlain by Proterozoic sediments with minor
volcanics, all overlain by Paleozoic sediments. The Proterozoic sedimentary sequence has
several important unconformities within it, and is capped by mafic volcanics of late Proterozoic
age. Unconformably overlying the Proterozoic rocks are flat-lying Paleozoic, Cambrian to
Devonian carbonate rocks. Cutting the sedimentary sequence are at least 3 mafic dike sets of
different ages, all apparently older than the Paleozoic cover rocks, which usually conceal them
except from airborne magnetic surveys (see fig 18, from Campbell ,1998). Kimberlite dikes and
pipes of probable Mesozoic age pierce the Paleozoic sediments. Quaternary unconsolidated
cover, generally thin till, mantles the bedrock.

Pleistocene and Recent

In south-central Victoria Island the general sense of ice movement deduced from drumlinoid
features is toward the west and north-west, but detailed studies indicate the situation is more
complex in detail (Fyles,1962; Sharpe 1992,1993; Millard, 1994; Szabo and Sandberg, 1995, and
Wood and Berenyi 1999), perhaps because the proximity of the area to the centre of advance of
the main Late Pleistocene, Wisconsinan glaciation ice-sheets lead to several glacial advances
and complex deglaciation patterns, or perhaps because of an even earlier glacial episode.

According to Vincent (1989), the Laurentide ice sheet reached its maximum extent about 18,000
years ago, and by about 9,000 years ago nost of Victoria Island was free of ice. Following
deglaciation a marine incursion covered the ice-depressed land which gradually uplifted due to
isostatic rebound. The marine incursion is marked by shells found to about 150m ASL in this
area, and by a succession of raised beaches. Some marine reworking of the till sheets has
therefore occurred, but is not thought to have been so vigorous as to affect interpretation of
kimberlitic indicator minerals from tills.

Several aspects of the foregoing geology are important to kimberlite exploration in the area and
enhance its effectiveness, including the following:

1) The eastern half of Victoria Island is apparently floored by Archean basement, as indicated
by Archean dates on basement rocks (Le Cheminant et al,1996) and gravity mapping (Miles
et al, 2000). It appears this Archean basement is the northern extension of the Slave Craton
(figs 14,15). As it is well-known that kimberlites tend to be restricted to Archean cratons
(“Clifford’s Rule”), demonstration of the presence of Archean basement on that part of
Victoria Island underlying the properties is vital for the emplacement of kimberlites.

2) Mafic dykes (and sills) are prevalent in the area as outlined by aeromagnetic surveys. Dyke
systems are often cited as creating the zones of weakness along which the kimberlite
intrusions later ascend. The McKenzie dykes, for example, achieve their highest density of 1
dyke every kilometer in the heart of the Lac de Gras diamond field.

3) The flat-lying, generally non-magnetic carbonate cover tends to mute the typically noisy
magnetic expression of the basement rocks, and kimberlites that pierce the cover can stand
out in contrast. Magnetic surveying is therefore an effective method of exploration for
kimberlites in the area. Both magnetically negative and positive kimberlite occurrences are
known on Victoria Island.
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4) The Paleozoic carbonates contribute little heavy mineral detritus to the tills, the heavy
mineral concentrate yields are typically very small, and grains of kimberlitic origin should
have a good chance of being detected even from small bodies, as they are not swamped by
non-kimberlitic sources. Till sampling for indicator minerals is therefore quite effective.

5) The good development of a blanket of basal glacial till in the area, which has suffered a
minimal amount of fluvial, lacustrine and marine reworking, further enhances the
effectiveness of sampling for indicator minerals. Also, glacial transport is not extensive, so
that dispersion trains from kimberlite sources will be short, thereby, eliminating the need for
protracted re-sampling programs to trace a dispersion train to its source.

“....Deposit Types

Diamonds form in the crust and mantle at temperatures varying between 900° C and 1300° C
degrees and at pressures of 45 to 60 kilobars, in two types of rocks; peridotites (P-type
diamonds) and eclogites (E-type diamonds).

Diamond bearing peridotites are predominantly garnet-bearing harzburgite and more rarely
Iherzolite. Eclogitic kimberlite comprises mainly granular, red almandine-pyrope garnet and green
omphacite pyroxene. Peridotite most commonly forms within the mantle. Eclogite is typically
found in deep crustal metamorphic regions within continents. Eclogite forms by a solid state
(metamorphic) transformation of previously existing rock - likely basalt. This same process takes
place in the mantle through the subduction of crustal rocks.

Diamond is a high temperature and pressure polymorph of carbon. The carbon sources for
diamonds are believed to be the original components of the primitive earth accumulated in the
mantle, in the case of peridotite and subducted upper crustal material transported to depth, in the
case of eclogite.

Magmatic intrusions of kimberlite and lamproite volcanic rocks transport the diamonds to the
earth's surface. These rocks originate at depths varying between 150 and 350 kilometres by
partial melting of peridotitic or eclogitic material. This material rapidly ascends to the surface,
rafting-up the diamondiferous xenoliths or xenocrysts. A rate of ascent of 10 to 30 kilometres per
hour (Kirkley et al, 1991) brings diamonds from a 150 kilometre storage depth to the surface in 5
to 15 hours without allowing for structural breakdown. The kimberlites and lamproites ascend
along fractures that extend below the base of the craton in geologically stable areas. Within two
to three kilometres of surface, the resultant pressure drop facilitates the expansion of gases
creating violent explosions that increase the ascension velocity to several hundred kilometres per
hour, until the intrusion erupts at the surface....”

“....Primary diamond deposits are found within the earth's stable cratonic belts of Precambrian
age (1.5 - 3.0 billion years), but commonly are at least of Archean age. These areas are believed
to have been subjected to zones of uplift, are located near major faults, and dyke swarms. Within
these areas, both diamondiferous and barren kimberlite and lamproite pipes occur. Kimberlites
occur in clusters of three to fifty or more and can encompass a region stretching for 50 kilometres
commonly known as a field that is located in a geologically favourable environment called a
province. Within world renowned diamond provinces, in countries such as Russia, South Africa
and the Northwest Territories of Canada diamondiferous pipes collectively occur over distances
of hundreds of kilometres.

Kimberlite pipes vary in size from a few square metres to 217 hectares (the M1 kimberlite pipe in
Botswana). The individual kimberlite pipes are generally elliptical to circular in shape and "carrot”
shaped in cross section, hence the term "pipe". In contrast to the kimberlites, lamproites studied
to date are generally shaped like a "champagne glass” rather than like a "carrot”. A kimberlite
shows two to three kilometres of vertical flaring while a lamproite will only show 100-500 metres
of vertical flaring. Because of the higher volatility of kimberlites due to the increased CO, and
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H,O components, kimberlites tend to exhibit a final explosive phase thus giving them their "carrot”
like appearance.

The largest pipe in a kimberlite cluster is the one generally more likely to be economic, although
there are two clusters of pipes in South Africa that contain more than one economic pipe. In the
Northwest Territories, on the other hand, the economic pipes tend to be small, generally 2 ha or
less in size. In addition, diamondiferous pipes within a kimberlite cluster do not appear to have a
predictable distribution pattern, likely due to the explosive nature of their emplacement.

Two types of diamond deposits have been recognized on the Victoria Island, namely pipes with
both crater and hypabyssal phases and dykes. Kimberlite dykes are normally confined to the root
zones of the pipes, however, on Victoria Island the pipes and dykes formed by a separate, albeit
spatially related, event. A separate event is indicated because some of the dykes have positive
magnetic signatures and the most of the pipes have negative magnetic signatures which means
the occurrences solidified at times when the geomagnetic field exhibited opposite polarity. All the
known kimberlite occurrences are hosted by Paleozoic carbonate rocks and breach to the surface
although it is possible that one or two are actually perched in the Paleozoic rocks.

It is also likely that older, Protoerozoic, Archean aged kimberlites occur in the area as is the case
in other parts of Canada (Brummer et al, 1992, Robertson, 2000). These type of occurrences
would be in the Precambrian basement rocks underneath Proterozoic cover formations estimated
to be up to 300 m thick from aeromagnetic magnetic data (LeBel, 1999) and 1,000 m on
geological grounds. No kimberlite bodies of this kind are known on Victoria Island, but the
property host a number of magnetic anomalies that indicate deep pipe-like bodies that could be
kimberlites. Monopros was unsuccessful in drilling a few of these anomalies on the properties
because many of their holes didn’t drill deep enough to intersect the inferred targets.

“....Mineralization

Sixteen kimberlite occurrences have been discovered in the area to date on the properties. Of
these 11 are pipes and 5 are dykes. The dyke occurrences are located along an en echelon
system of three dykes that has a cumulative length of 14 km. In general, the pipes are reflected
by negative magnetic anomalies with the exception of the Whimbrel pipe which is a magnetic
high. The dykes are commonly magnetic highs. All of the kimberlite occurrences were initially
detected by aeromagnetic surveys.

With the exception of one pipe, the Snowy Owl pipe, all the occurrences have only been tested by
only 1 or 2 short, vertical percussion or diamond drill, discovery holes, so the sizes of the
occurrences have not been determined. Even in the case of the Snowy Owl pipe which has been
tested by 4 diamond drill holes, its size has not been determined.....”

“....Exploration

Exploration on the properties has been conducted by De Beers Exploration Ltd., Dia Met Minerals
Ltd., Ascot Resources Ltd. and Major General Resources Ltd., predecessor company of
Diamonds North Resources Ltd. These companies conducted work comprising: fixed-wing and
helicopter aeromagnetic surveys, ground magnetic surveys, kimberlite indicator mineral till
sampling and diamond analyses, forms the database of the exploration discussed herein.

As a new company Diamonds North Resources Ltd. has not directly undertaken any work.
Magnetic Surveys
(@) Survey parameters for the magnetic surveys varied depending on whether they were fixed-

wing or helicopter aeromagnetic surveys or ground surveys. The fixed-wing surveys were
flown at 200 m to 250 m line spacings at a terrain clearance of 60 m to 100 m. The
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helicopter surveys used at a terrain clearance of 25 m on lines 50 m to 100 m apart.
Airborne magnetometers measure at 0.1 sec intervals which equates to every 3 m along the
ground at helicopter speeds and 8 m for fixed-wing flying speeds. The ground surveys were
done on lines spaced at 50 m or less at nominal station spacings of 5 m.

(b) The non-magnetic Paleozoic carbonate cover rocks in the area tend to ‘mute’ the
magnetic responses from features in the basement. All the known kimberlite occurrences,
which penetrate the cover rocks, stand out in the magnetic surveys as comparatively
‘sharp’ anomalies, in comparison to the more ‘rounded’ anomalies due to deep features
in the basement....."

“....Kimberlite dykes are reflected by linear magnetic highs with a ‘sharp’ signature due to a
shallow body like the kimberlite pipes.....” “....The kimberlite dykes, themselves, offer
considerable potential for diamond deposits that has, heretofore, been largely discounted...... "

“.....0ther potential targets on the properties include magnetic anomalies due to deep-seated,
pipe-like bodies in the basement below the cover rocks or at intermediate depths ‘perched’ within
the cover rocks.....”

“...(a) All of the magnetic surveys have been carried out by contractors, including airborne
contractors; Aeroquest Ltd., Aerodat Inc., High Sense Surveys, Dighem, Geoterrex-Dighem
Ltd., Sial Geophysics and ground contractors, Cavello-Bryant Ltd., Orequest Consultants
Ltd. and Aurora Geosciences.

(b) Standard data acquisition and processing procedures would have been practiced by the
contractors, including, diurnal monitoring with a base station magnetometer, and curtailing
flying operations during periods of erratic diurnal variations which exceed contract
specifications. Leveling the data was largely done using frequently spaced tie lines. This is
the only feasible leveling method for large surveys carried out at any distance from
operations center. Furthermore, anomalies tend to be short lived with respect to flying time
along a flight line when compared to the period of active diurnal variations. Active diurnal
variations would influence a ground magnetic survey more than an airborne survey. The
author was on site for a survey flown by Sial on the Washburn and Yankee properties in
2000 and is satisfied with the quality of the results. In a similar, helicopter survey done by
Aerodat during “difficult” diurnal and weather circumstances in 2000 on a portion of the Blue
Ice property, BHP Canadian was satisfied with the integrity of the data (Glanville, 2001).

Kimberlite Indicator Mineral Sampling

(@ A significant, but limited, amount of kimberlite indicator mineral till sampling has been
undertaken on the properties. The scope of the sampling ranges from systematic,
widespaced regional sampling covering limited areas (sample density typically 1 every
square km) to more focussed, modest density sampling in limited areas (sample density
every 400 m on variably spaced lines), but the sampling is, by no means, thorough.

(b) Preliminary and detailed follow-up sampling in an area involving the KA 45-50, 55-60 and
65-67 claims on the Blue Ice property returned a large number of highly anomalous
contiguous indicator mineral anomalies with up to several hundred indicator mineral grains
per 20 kg till sample (Figure 5).

The area encompasses the Mon 61 claim of the Tahoe property which hosts the Snow
Bunting and Sand Piper pipes. These pipes are inadequate to explain the distribution of the
anomalous samples because the samples surround the pipes on all sides, unless some very
unlikely ice movement is invoked. From the mineral chemistry of the 1999 samples Read
(2001) concluded there were at least three different kimberlites in the area. There are a few
subtle airborne magnetic anomalies in the area but no obvious, high priority anomalies, so
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the provenance of the anomalous indicator minerals remains to be isolated. The morphology
of the indicator mineral grains is similar to the indicator mineral grains from the Snowy Owl
pipe on the Washburn property which has a relatively short dispersion train. The working
theory for the area is that glacial transport is minimal, thereby placing the sources of the
anomalies in the local area.

Other anomalous indicator mineral samples are present on the other properties, as well,
notably the Washburn property and the Yankee property. More detailed, follow-up sampling
would be required to categorically define the source of the indicator minerals, particularly on
the Washburn property which hosts known kimberlites. However, in many cases the
anomalies are located down-ice from high priority magnetic anomalies whose potential, in
turn, is enhanced considerably by the presence of the indicator anomalies.

Normal practice for the kimberlite indicator mineral sampling in the area is for company
employees or individuals on short term contracts to collect the samples and screen the
samples in the field to exclude the coarse fraction of the till and wash out the fine slimes.
The remaining steps, concentrating out the heavy mineral fraction, picking kimberlite
indicator minerals and probing the mineral grains are left to expert service companies.

Some of the original Major General/Ascot samples were processed by Orex while later ones
were processed by Lakefield Research. Maureen Morrison picked the indicator minerals and
Bob Barnet probed the grains using labratory facilities of the University of Western Ontario.
Monopros carries out it's own in house processing. Samples collected by BHP Canadian in
1999 were processed from start to finish by CF Minerals while samples collected by BHP
Canadian in 2000 were processed by Mineral Services Inc. Of the 380 samples collected by
Major General in 2000, 180 were processed entirely by CF Minerals and 140 were
processed entirely by Lakefield Research.

The reliability of the kimberlite indicator mineral data is not an issue at this point on the
properties. From an exploration perspective, it is in Diamonds North Resources’ own best
interest to have reliable sampling and processing procedures that assure the recovery of all
available indicator minerals.

Diamond Analysis

@)

(b)
(c)

(@)

Samples obtained by drilling from the Snowy Owl, Golden Plover, Longspur, Horned Lark,
Phalarope and Whimbrel ocurrences and those excavated by hand from Ptarmigan
occurrence on the Washburn property were analyzed for diamond content. It is likely that
Monopros analyzed samples from the other kimberlites on the properties but these results
remain proprietary.

The results of the diamond analysis are presented in section 12. Mineralization.

The original samples from the Snowy Owl, Golden Plover, Longspur, Phalerope, were
processed internally by Monopros Ltd. by acid dissolution. The second sample from Snowy
Owl and the sample from Ptarmigan was processed by Lakefield Research using caustic
dissolution.

The diamond analyses are considered adequate for the intended purpose to indicate the
presence of diamonds but they are inadequate to define the grade because the sample size
is not large enough. Furthermore, the samples were homogenized and did not take into
consideration any compositional phases that might be present....”
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“...Drilling

To date, all of the drilling on the properties has been done for Monopros by a sister company
called SDS Drilling. Both percussion drilling, with a pneumatic down-the-hole hammer bit, and
limited diamond drilling was undertaken in 3 programs in 1997, 1998 and 1999. Most of the holes
are much less than 50 m in length and their sole purpose appears to be to test magnetic targets
and acquire a sample for diamond and mineralogical evaluation, when kimberlite was
encountered. With the exception of the limited follow-up drilling at the Snowy Owl pipe, no
definition drilling, in several holes, to determine the size of the kimberlites has been done.

The drilling was successful in outlining the kimberlites listed in Section 11. Mineralization, above,
by testing magnetic anomalies. In a significant number of instances the drilling was unsuccessful,
in explaining the targeted magnetic anomalies. Several anomalies were missed, some
repeatedly, due to a mix-up between the NAD27 and NAD83 UTM datum. Moving from NAD27 to
NAD83 shifts UTM coordinate 66 m to the east and 222 m to the north which is enough to miss
even a large target. For example, two obvious kimberlites in the Mon 8 claim were not found
despite receiving 3 drill holes each. The method used to confirm the anomalies on the ground and
spot the holes is unclear. The author visited several of the Monopros drill sites where there was
no physical evidence of a grid on which a ground magnetic survey was done to pinpoint the
magnetic target and help spot the drill hole. In the case of several deeper targets, the holes were
too short, often much shorter than the interpreted depth of the feature. The limited depth
capability of the percussion drill used for the drilling and/or a shortage of rods may have been
responsible for these situations. In other instances, the drill targets are a mystery because there
doesn’t appear to be any magnetic anomaly at the coordinates of the hole locations....”

“....Sampling Method and Approach

(@ The kimberlite indicator mineral till sampling on the properties varies in scope from
reconnaissance scale sampling, with samples every km or on lines several km apart, to
sampling focussed down-ice from magnetic targets, to detailed follow-up of anomalies with
samples every few hundred meters. Some of the sampling has focussed down-ice from
magnetic anomalies and known and suspected kimberlites with the purpose of determining
diamond potential from composition of the indicator minerals. For the most part, magnetic
exploration methods have been relied upon, and the sampling is by no means thorough and
does not eliminate the possibility of undiscovered, non-magnetic kimberlites on the
properties. Sample locations are illustrated on accompanying maps. The sampling covered
some wide areas but only those samples collected directly on the properties are shown.

The samples for the diamond analysis entailed all the chips from the percussion drilling and
split core from the diamond drilling.

(b) There are no drilling, sampling or recovery problems that could materially impact the
reliability of the results. The second sample of the Snowy Owl pipe analyzed by Major
General Resources was diluted with carbonate country rock fragments.

(c) In the case of diamond analyses, the samples were homogenized and the results show
average values which may not be representative of compositional phases that may be
present. In this early stage of exploration the exact grade is not as important as the presence
of diamonds and the potential for diamonds based on the composition of the mineral
species.

(d) In the diamond analyses, the entire interval of the kimberlite was sampled without regard to
compositional variations.

(e) The results of the diamond analyses may be found in Section 11. Mineralization....”
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“....Sample Preparation, Analysis and Security

@)

(b)

(©)

(d

Most of the sample preparation, analysis and security were the responsibility of other parties
and the author does not know the individuals involved or their association. Work done by
Major General Resources on the properties in 2000, involved hired contractors, including the
author, and did not involve any company employees, officers, directors or business
associates of Diamonds North Resources.

The basic steps regarding sample preparation and analytical procedures elsewhere and
need not be repeated again. The details of the procedures are well beyond the scope of this
report and the author’'s expertise. It is not known whether the laboratories involved, the
names of which also appear elsewhere, are certified or not. The author has worked with
most of the geophysical contractors involved and knows them to conduct professional
operations. Many of the individuals involved are registered professionals.

The author is not aware of the nature and extent of the quality control measures utilized or
other check analytical and testing procedures.

The author is of the opinion that the sampling, sample preparation and analytical procedures
are adequate. The successful results speak for themselves. The author does not know what
security measures, if any, the parties involved followed. In the case of the Major General
Resources till samples collected in 2000, no particular security measures were followed. Up
to the point, the samples were put on the plane to be shipped from the field to the laboratory,
only exploration crew personnel had anything to do with the samples....”

“....Data Verification

@

(b)

(c)

(@)

The author does not know what quality control measures and data verification procedures, if
any, were followed, in the diamond analysis of the kimberlite material or in the determination
of indicator mineral compositions.

Data may be verified indirectly by repeating the analysis. The diamondiferous nature of the
Snowy Owl pipe was verified by the repeat sampling done by Major General in 2000
compared to the original results from Monopros in 1999. Data may also be verified indirectly
by comparing the results from adjacent samples collected at different times and processed
by different parties. On the Yankee property, for example, 2 lines till samples collected in
1994 are not anomalous but adjacent fill-in lines from 2000 are anomalous. This disparity
could reflect a problem with the 1994 results but more repeat sampling would be required to
categorically arrive at this conclusion.

In general, the author has relied on the published data and has not done any independent
verification.

In the example cited in (a) above, the difference in the diamond content can be explained by
any number of natural reasons, from inhomogeneous distribution of diamonds, to different
phases of kimberlite, to a small sample size.

The author is not in a position to verify the diamond analyses, for example, because no
samples remain, other than a few archival specimens. Moreover, reputable laboratories did
both the diamond analyses and the indicator mineral composition determinations, and there
is no reason to believe that the results are spurious or have been falsified....”
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“....Interpretation and Conclusions

The Blue Ice, Washburn, Tahoe and Yankee properties on Victoria Island are underlain the same
Archean cratonic rocks that host the diamondiferous kimberlite pipes and dykes in the Slave
Province in the Northwest Territories to the south.

Exploration consisting of kimberlite indicator mineral till sampling, aeromagnetic surveys and
drilling has led to the discovery of 16 kimberlite occurrences, of which 11 are kimberlite pipes and
5 are along a system of kimberlite dykes indicated to be 14 km in length. Some of the
occurrences have yielded diamonds, including gem quality macro-diamonds, and the trace
element geochemistry indicates they are of high interest with regard to diamond potential. Most of
the known occurrences have only been tested by 1 or 2 discovery loles and more drilling is
required to establish the size, morphology and grade to determine the economic viability of each
one.

All of the known occurrences have been outlined by aeromagnetic surveys. There are many, as
yet untested aeromagnetic targets on the properties which have signatures similar to the known
kimberlite pipes and dykes.

Also there are a number of multi-grain, kimberlite indicator mineral anomalies on the properties,
some of the anomalies exhibit more favourable mineral chemistry than known pipes. Some of
these anomalies may be related to up-ice magnetic anomalies but the kimberlite indicator mineral
samples are not dense enough to establish a connection. In other cases, no obvious magnetic
anomalies are present and the provenance of the anomalies remains to be established by further
sampling.

There are a large number of magnetic anomalies due to deep pipe-like bodies that could reflect
kimberlites in the Precambrian basement rocks or within the overlying Proterozoic sediments. As
these features would not be exposed to glaciation on the present surface, scouring and
dispersion of indicator minerals would not occur and exploration by the kimberlite indicator
sampling would be useless.

The known kimberlite occurrences on the Diamonds North Resources Ltd., Victoria Island
properties have not been thoroughly evaluated and exhibit good potential for economic diamond
mineralization. There is considerable unrealized potential to find more diamond deposits on the
properties, in particular, and the area in general....”

ADMINISTRATION

The Issuer estimates its aggregate monthly administration costs for the next twelve months to be $36,650
or $439,800 annually.

The above estimated monthly administrative expenses are broken down as follows:

Professional fees $ 3,000
Transfer agent fees 650
Management fees/ Salaries 18,000
Travel 3,000
Investor Relations 8,000
Office and Administration 4,000
TOTAL: $36,650
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Professional and regulatory fees will increase should the Issuer conduct additional financings. Similarly,
office, telephone, travel and other administrative expenses will increase over time as the Issuer’ s business
grows.

USE OF PROCEEDS

PROCEEDS AND FUNDS AVAILABLE

At May 31, 2002, the Issuer had current assets of $382,292 and no liabilities for a working capital of
approximately $382,292. The Issuer will realize $1,387,500 from the net proceeds of the Maximum
Subscription and an estimated $925,000 from the net proceeds of the Minimum Subscription. The funds
available following the sale of the Maximum Subscription or the Minimum Subscription will be expended
in priority in accordance with the following allocation:

PRINCIPAL PURPOSES

The $1,895,490 of funds available following the sale of 3,000,000 Units (in the Maximum Subscription)
or the $1,432,990 of funds available following the sale of 2,000,000 (in the Minimum Subscription) will
be expended in priority in accordance with the following allocation:

Maximum Minimum

Subscription Subscription

a To pay the estimated costs of the Offering: $ 20,000 $20,000
b. To provide necessary funding to complete exploration

programs on the following properties:

- Misty Lake 40,000 40,000

- Bluelce/ Tahoe 525,000 525,000
C. To provide a reserve to fund administrative expenses for 18
months following the Offering (See: “Administration” and
“Share Capital - Options and Other Rights to Purchase

Shares”) 659,700 659,700

d. Additional working capital to fund ongoing operations 650,790 188,290

TOTAL: $1895490 $1432990

The Issuer will spend a portion of the funds available on the completion of this Offering to advance the
Diamond Property Interests as set out in “Properties of the Issuer”. There may be circumstances where,
for sound business reasons, a reallocation of funds may be necessary.

The Issuer’ s reserve for administrative expenses (item (c) above) together with working capital available
to fund ongoing operations (item (d) above) will be sufficient to meet its administration costs for an
estimated 23 months (assuming the minimum subscription) and an estimated 35 months (assuming the
maximum subscription).

Any money derived from the exercise of the Series“A”, “C”, “D”, “E” and “F’ Warrants, Arrangement
Options, DNR Incentive Options and Agent’s Warrants will be added to working capital.
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RISK FACTORS

An investment in the Common Shares offered hereunder is highly speculative due to the nature of the
Issuer's business. Accordingly, the securities offered hereunder are only suitable for investment by
purchasers who can afford to lose their entire investment. The following factors should be considered in
evauating the Issuer and its business in connection with the securities offered hereby.

(1)

@

©)

4

©)

(©)

()

If the Issuer's exploration programs are successful, additional funds will be required for the
development of an economic ore body and to place it in commercia production. The only
sources of future funds presently available to the Issuer are the sale of equity capital, or the
offering by the Issuer of an interest in its properties to be earned by another party or parties
carrying out further exploration or devel opment thereof.

Exploration for diamonds is a speculative venture necessarily involving substantial risk. Thereis
no certainty that the expenditures to be made by the Issuer with respect to its properties will result
in discoveries of commercia quantities of diamonds.

Diamond exploration and development is a speculative business and involves a high degree of
risk. The marketability of diamonds which may be acquired or discovered by the Issuer will be
affected by numerous factors beyond the control of the Issuer. These factors include market
fluctuations, government regulations, including regulations relating to prices, taxes, royalties,
land tenure, land use, importing and exporting and environmental protection. The exact effect of
these factors cannot be accurately predicted, and the combination of these factors may result in
the Issuer not receiving an adequate return on invested capital.

Mining operations generaly involve a high degree of risk. Hazards such as unusua or
unexpected formations and other conditions are involved. The Issuer may become subject to
liability for pollution, cave-ins or hazards against which it cannot insure or against which it may
elect not to insure. The payment of such liabilities may have a material adverse effect on the
Issuer's financia position.

While the Issuer will have obtained title information with respect to its properties, such
information should not be construed as a guarantee of title. The properties may be subject to
prior unregistered agreements or transfers or native land claims and title may be affected by
undetected defects.

Certain of the directors, officers, and other members of management of the Issuer currently and in
the future may serve as directors, officers and members of management of other companies and
therefore it is possible that a conflict may arise between their duties as a director, officer or
member of management of the Issuer and their duties as a director, officer or member of
management of such other companies.

The directors and officers of the Issuer are aware of the existence of laws governing
accountability of directors and officers for corporate opportunity and requiring disclosures by
directors of conflicts of interest and the Issuer will rely upon such laws in respect of any directors
and officers conflicts of interest or in respect of any breaches of duty by any of its directors or
officers. All such conflicts will be disclosed by such directors or officers in accordance with the
provisons of applicable corporate legidation and they will govern themselves in respect thereof
to the best of their ability in accordance with the obligations imposed upon them by law.
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8 Based upon the audited balance sheet of the Issuer at March 31, 2002, the offering price of $0.50
exceeds the net tangible book value per common share by $0.1878, after giving the effect to the
Offering, representing a dilution factor of 37.56%. The dilution per shareis asfollows:

per common share

Offering price

Net tangible book value before share offering
Increase of net tangible book value attributable to the Offering
Net tangible book value after distribution of Common Shares

Dilution to subscribers

Percentage of dilution to the subscribers

$0.50

$0.2464
$0.0658
$0.3122

$0.1878

DIRECTORS, OFFICERS, PROMOTERS
AND OTHER MANAGEMENT

NAME, ADDRESS, OCCUPATION AND SECURITY HOLDING

37.56%

Upon completion of the RTO the following persons will be the directors, officers, promoters and other management

of the I'ssuer:

Name, M unicipality of
Residence and Office Held

Occupation, Name and Principal Business of
Employer for Past 5 Years

Date of Appointment

Mark Kolebaba*

West Vancouver, B.C.

President, Chief Executive Officer
& Director

President of the Issuer. Recently, the senior
geologist of global diamond exploration for
BHP Billiton World Exploration Inc.

March 22, 2002

YaleR. Simpson, BASc. *
North Vancouver, B.C.
Director

Possesses over 30 years experience in mineral
exploration and development. Former Director,
Chairman of Argosy Minerals Inc. of
Vancouver, B.C.

March 22, 2002

Bernard H. Kahlert, P. Eng.
West Vancouver, B.C.
V.P. Exploration & Director

Vice President and a director of Commander

March 22, 2002

Janice Davies
North Vancouver, B.C.
Secretary

Secretary of Commander Resources Ltd.

February 13, 2002

Maynard E. Brown, B.Com, LLB
West Vancouver, B.C.
Assistant Secretary

Partner of Brown McCue, Barristers and
Solicitors.

February 13, 2002

*  Member of Audit Committee

All of the directors hold office until the next annual general meeting of shareholders of the Issuer. The
officers serve in their positions as officers at the discretion of the board of directors.




(32

PROMOTER
Commander is the promoter, as that term is defined in the BC Act and the Alberta Act, of the Issuer.

AGGREGATE OWNERSHIP OF SECURITIES

The Issuer currently has 4,951,033 Common Shares issued and outstanding, plus 1,000,000 special
warrants convertible into 1,000,000 Private Placement Shares and 500,000 Series “E” Warrants. (See:
“Share Capital - Options and Other Rights to Purchase Shares’ and "Prior Sales and Trading
Information™). On or before the Closing Date, the Issuer will issue to Commander, the 890,000 Common
Shares issuable in consideration of Commander having advanced the Working Capital Loan. On the
Closing Date, the Issuer will issue the 1,000,000 Private Placement Shares.

On the assumption that the foregoing Common Shares will have been issued at the Closing Date, as of the
conclusion of the Offering, the aggregate number of each class of voting securities of the Issuer that are
beneficially owned, directly or indirectly by all directors and officers, as a group and the percentage that
number will represent at the total issued and outstanding voting securities of the Issuer is as follows:

Shares Owned Shares Owned Percentage of Class | Percentage of Class
Class of Shares prior to Offering after Offering prior to Offering after Offering
Common 45,203 185,203 0.75% 1.85%

OTHER REPORTING ISSUERS

The following directors, officers or promoters of the Issuer are currently directors, officers or promoters
of other reporting companies as indicated below:

Number of Other

Director, Officer or Reporting Company Offices or
Promoter of the | ssuer Directorships Held

Mark Kolebaba 0

YaeR. Smpson 0

Bernard H. Kahlert 2

Janice Davies 1

Maynard E. Brown 4

During the past five years, the directors and officers of the Issuer have held positions as directors, officers
or promoters of other reporting issuers as follows:

Mark K olebaba
Reporting | ssuer Capacity Period
None
Yale R. Simpson
Reporting | ssuer Capacity Period
Argosy MineralsInc. Chairman March, 1993 to August, 2000
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Bernard H. Kahlert

Reporting | ssuer

Capacity

Period

Commander Resources Ltd.

Vice-President, Director

June, 1998 to present

Argosy MineralsInc. Director June, 1996 to April, 2000
Janice Davies
Reporting | ssuer Capacity Period
Commander Resources Ltd. Secretary September, 1991 to present

Maynard E. Brown

Reporting | ssuer Capacity Period
New Sage Resources Ltd. Director April, 1993 to present
New Oroperu Resources Ltd. Director, Secretary January, 1995 to present
Fjordland Exploration Inc. Secretary June, 1996 to present
Commander Resources Ltd. Assistant Secretary June, 1998 to present

CORPORATE CEASE TRADE ORDERS OR BANKRUPTCIES

None of the directors, officers or promoters are, or have been within the past five (5) years, a director,
officers or promoters of other reporting companies which, during the period he held such position, were
struck from the register of companies maintained by the Registrar of Companies under the Company Act
(British Columbia) or whose securities were the subject of a cease trading order or suspension order or
order that denied an issuer access to any statutory exemptions for a period of more than thirty (30)
consecutive days.

None of the directors, officers or promoters is, or has been within the past five (5) years, directors,
officers or promoters of other issuers which were declared bankrupt or made a voluntary assignment in
bankruptcy, made a proposa under any legidation 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 the assets of that issuer. None of the directors, officers or promoters
during the past five (5) years was declared bankrupt or made a voluntary assignment in bankruptcy or
insolvency or been subject to or ingtituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold the assets of that person.

PENALTIES OR SANCTIONS

None of the directors, officers or promoters of the Issuer have been, within the last ten (10) years, the
subject of any penalties or sanctions by a court or a securities regulatory authority relating to the trading
of securities, the promotion, formation or management of a publicly traded issuer or involving theft or
fraud.

CONFLICTS OF INTEREST

Insofar as certain directors of the Issuer also serve as directors of other companies, it is possible that
certain opportunities may be offered to both the Issuer and to such other companies, and further that those
other companies may participate in the same opportunities in which the Issuer has an interest.
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In exercising their powers and performing their functions, the directors are required to act honestly and in
good faith and in the best interests of the Issuer, and to exercise the care, diligence and skill of a
reasonably prudent person.

Every director who is, in any way, directly or indirectly, interested in a proposed contract or transaction
with the Issuer, must disclose the nature and extent of his interest at a meeting of the directors. Every
such director must account to the Issuer for any profit made as a consequence of the Issuer entering into
or performing the proposed contract or transaction, unless he discloses his interest and, after his
disclosure, the proposed contact or transaction is approved by the directors, and he abstains from voting
on the approval of the proposed contract or transaction.

INDEBTEDNESS OF DIRECTORS, OFFICERS,
PROMOTERSAND OTHER MANAGEMENT

No director, officer, promoter or member of management of the Issuer has been indebted to the Issuer at
any time during the preceding financia year or the period subsequent thereto..

PAYMENTSTO INSIDERSAND PROMOTERS

EXECUTIVE O FFICERS

There are presently two Executive Officers of the Issuer, being the President and the Vice President of
Exploration.

Except as set out below, no payments have been made, directly or indirectly, by the Issuer to the directors
and officers of the Issuer or any parties related to them.

REMUNERATION OF MANAGEMENT AND EXECUTIVE COMPENSATION

During the financia period ended March 31, 2002, except as set out below, no direct or indirect
remuneration was paid or is payable by the Issuer to its directors or senior officers.

The Issuer does not have any pension plans.

Statement of Executive Compensation for the Executive Officers

Long Term

Annual Compensation Compensation
Name and Other Annual Securities Under All other
Principal Position Period Sdary | Bonus Compensation Options Granted Compensation
Mark Kolebaba 31/03/2002 D D (§D)] (§0) D
President, CEO &
Director
Bernard H. Kahlert | 31/03/2002 2 Nil Nil 3) Nil
Vice President
Exploration & Director

()  Theadministration of the day to day business of the issuer is primarily the responsibility of Mark
Kolebaba, the President and Chief Executive Officer of the Issuer, who works full time for the
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Issuer. Mark Kolebaba was retained pursuant to an agreement dated March 19, 2002 entered into
among the Issuer, Mark Kolebaba, and Commander. The material terms of this agreement that are
now in effect are summarized as follows:

- the term of the retention of Mark Kolebaba is for an initial term of two years, a a monthly
remuneration of $11,000 per month in the first year and $12,000 per month in the second
year. Theinitia term commenced April 8, 2002;

- Commander has guaranteed the payment of the foregoing salary for the initia 2 year term of
the agreement, irrespective of whether or not the agreement is terminated prior to the end of
the first two years;

- ontermination, Mark Kolebaba isto be paid a severance of $1,000 per month for each month
of employment;

- Mark Kolebaba is entitled to be enrolled in the existing medica plan of Commander;
- Mark Kolebaba is entitled to be issued 400,000 DNR Incentive Options,

- Mark Kolebaba is entitled to acquire from Commander up to 70,000 Common Shares of the
Issuer to be owned by Commander at an exercise price of $0.30 per Common Share at any
time during the initial two year term of the March 19, 2002 employment agreement.

2 Bernard Kahlert is paid a monthly salary of $5,500 in his capacity as Vice Presdent of
Exploration. The terms of this arrangement are not subject to aformal agreement. It is estimated
that Mr. Kahlert will be spending approximately 50% of his time on the affairs of the Issuer.

3 Pursuant to the terms of the Arrangement, Bernard Kahlert was issued 88,000 Arrangement
Options, expiring on various dates as follows: 23,800 Arrangement Options will expire
September 30", 2002; 20,000 Arrangement Options will expire July 26, 2003; 19,000
Arrangement Options will expire December 14, 2004; 25,200 Arrangement Options will expire
September 11, 2006. The 23,800 Arrangement Options with an expiry date of September 30,
2002 have been voluntarily surrendered to the Issuer and cancelled.

In addition, the Issuer intends to issue to Bernard Kahlert, 312,200 DNR Incentive Options.

The Issuer has no long term incentive plans and in accordance with the instructions contained in Form 41
of the Regulation to the B.C. Act, the table respecting LTIP awardsis not presented.

No pension plans or retirement benefit plans have been instituted by the Issuer and none are proposed at
thistime.
Option/SAR Grants During the Most Recently Completed Financial Y ear

The Issuer has not completed a financia year. During the most recently completed financia period ended
March 31, 2002, no stock options were granted to the Executive Officers.

Adggregate Option/SAR Exercises During the Most
Recently Completed Financial Y ear and Financia Y ear Option/SAR Vaues

During the most recently completed financial period ended March 31, 2002 no stock options were
exercised by the Executive Officers.
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RELATED PARTY TRANSACTIONS

Pursuant to the Arrangement, the Issuer was organized to acquire and exploit the Diamond Property
Interests. Incidental to the Arrangement, Commander advanced the Working Capital Loan. The Issuer
granted Commander the Royalty as part consideration for a transfer of the Diamond Property Interests.
The Issuer will issue to Commander 890,000 Common Shares in part consideration of the advance of the
Working Capitd Loan. (See” “Share Capitd - Existing and Proposed Share and Long Term Debt
Capita”).

PROPOSED COMPENSATION

Except as set out above, there is no compensation planned to be paid drectly or indirectly to the
Executive Officers for the 12 month period following the completion of the Offering.

In addition to the foregoing, the Issuer has entered into an agreement dated as of March 22, 2002 with
William J. Coulter, a former director of the Issuer and the President of Commander, pursuant to which
William J. Coulter has been retained as a consultant to the Issuer to assist on a daily basis with the
ongoing business of the Issuer and in particular, to assist the President of the Issuer on an as needed basis
with al matters pertaining to the Diamond Property Interests. In consideration of the services of William
J. Coulter, the Issuer has agreed to pay him $2,000.00 per month. The foregoing agreement may be
terminated by either party on 90 days notice.

SHARE CAPITAL

EXISTING AND PROPOSED SHARE AND LONG-TERM DEBT CAPITAL

On March 1, 2002, Commander advanced to the Issuer a loan of $300,000 for necessary working capital
to meet expenses prior to the Arrangement Closing Date. The Working Capital Loan shall bear interest
from the date of advance to the day of repayment at the rate of 6% per annum with interest being added to
the principal on each anniversary date of advance or at the date of repayment or conversion. The
Working Capital Loan and interest accrued from March 1, 2002 shall be repaid in cash on March 1, 2004,
or at the option of the Issuer, may be repaid earlier, provided 30 days prior written notice is given to
Commander. On June 20, 2002, Commander and the Issuer agreed that $30,000 of the tota principa
outstanding on account of the Working Capital Loan be converted into 60,000 common shares and 30,000
Series “F’ Warrants, reducing the principal portion of the Loan Baance to $270,000. On the Closing
Date of the Offering, the Issuer will issue to Commander, pursuant to this Prospectus, the Loan Warrant
which will entitte Commander, at any time prior to repayment of the Loan Balance, whether before or
after notice of repayment has been given, to convert the Loan Balance into securities of the Issuer as
follows:

i) prior to the first anniversary of the Listing Date, the Loan Balance or any portion thereof
may be converted into units of securities at a conversion price of $0.50 per unit, with
each unit consisting of one Common Share and one-half of one share purchase warrant,
with each whole warrant entitling Commander to purchase one additional Common Share
at aprice of $0.60 up to the first anniversary of the Listing Date, whereupon the warrants
will expire; and
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i) on and after the first anniversary of the Listing Date, the Loan Balance, or any portion
thereof may be converted into Common Shares only at a conversion price of $0.50 per
share.

The Working Capital Loan is unsecured. In consideration of the advance of the Working Capital Loan,
the Issuer will issue 890,000 Common Shares to Commander at an aggregate deemed price of $1.00 for
the entire 890,000 Common Shares.

The following table illustrates the share capita of the Issuer as of the Closing Date, exclusive of shares

reserved for future issuance thereafter.

Number of Price Total
Table of Share Capital Issued Shares per Share Consideration
Issued March 4, 2002 1 $1.00 $ 1.00
Issued May 3, 2002 to Commander Shareholders on the 4,951,032 $0.299 @ 1,482,308.00
Arrangement Closing Date
Issued June 20, 2002 to Commander on conversion of a 60,000 $0.50 $30,000
portion of the Working Capital Loan
To beissued to Commander in consideration of 890,000 1.00
Commander providing the Working Capital Loan.
Private Placement Shares® 1,000,000 $0.50 500,000.00
Prospectus - Common Shares 3,000,000 $0.50 1,500,000.00
Corporate Finance Fee to Agent 100,000 $0.50 50,000.00
10,001,033 $3,562,310.00

(D Determined by dividing the book value of the Diamond Property Interests at March 31, 2002 ($1,482,308)
by the number of Common Sharesissued (4,951,032);

(2) To be issued on conversion of special warrants issued in a private placement which closed May 31, 2002.
The $500,000 subscription proceeds have been received by the Issuer. (See: “Options and Other Rights to
Purchase Shares’ below and " Prior Sales and Trading Information”).

OPTIONS AND OTHER RIGHTS TO PURCHASE SHARES

Stock Options and Warrants

As of the date of this Prospectus, the Issuer has granted incentive stock options (the “DNR Incentive
Options’ to its directors, officer, employees and consultants to purchase up to 1,181,100 Common Shares
at aprice of $0.50 per share for a period of 5 years from the Listing Date.

In addition, as a result of the completion of the Arrangement, on the Arrangement Closing Date, the
Issuer issued incentive stock options (the “Arrangement Options’) to holders of incentive stock options of
Commander entitling the foregoing holders to acquire up to 396,200 Common Shares at a price of $0.25
per share, expiring on various dates as set out below. Subsequent to the Arrangement Closing Date, an
aggregate of 23,800 Arrangement Options were voluntarily cancelled.

Also, on the Arrangement Closing Date, the I ssuer issued the Series “C” Warrants to the holders of share
purchase warrants of Commander, entitling those holders to purchase up to 161,904 Common Shares at a
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price of $0.23 per Common Share, expiring February 14, 2003 and Series “D” Warrants to the holders of
share purchase warrants of Commander, entitling those holders to purchase up to 682,539 Common
Shares at a price of $0.43 per Common Share, until February 28, 2003 and at a price of $0.505 per
Common Share until February 28, 2004.

On May 31, 2002, the Issuer issued the Series “E” Warrantsin a private placement (See: “Prior Sdes and
Trading Information”), entitling the holder to purchase up to 500,000 Common Shares at a price of $0.60
per Common Share for a period of one year from the earlier of the Closing Date or July 31, 2002.

On June 20, 2002, the Issuer issued a Series “F’ Warrant to Commander in partial conversion of the Loan
Balance. Each Series“F’ warrant entitles Commander to purchase one Common Share at a price of $0.60
per Common Share for a period of one year up to the first anniversary of the Listing Date,

On the Closing Date, the Issuer will issue the Agent's Warrants and will adso issue the Series “A”
Warrants to subscribers of securities offered hereunder.

The following table sets out particulars of al options and share purchase warrants of the Issuer that are
held or will be held on completion of the Offering by all directors and officers present and past, all other
employees and past employees and all consultants of the Issuer as a group and any other person or
company, including the Agent.

Description Number Exercise Price Expiry Date
Arrangement Options Y
- Directors/ Officers 116,200
- Employees 171,700 $0.25 (2)
- Consultants 84,500
DNR Incentive Options
- Directors/ Officers 962,000 $0.50 5 years from the Listing Date
- Consultants 166,500
- Employees 52,600
Series“A” Warrants 1,500,000 $0.60 1 year from the Closing Date
Agent’s Warrants 500,000 $0.50 1 year from the Closing Date
Series“C" Warrants 161,904 $0.23 Feb 14, 2003
Series“D” Warrants 682,539 $0.43 Feb 28, 2003
$0.505 Feb 28, 2004
Series“E” Warrants 500,000 $0.60 one year from the earlier of
the Closing Date, or July 31,
2002
Series“F” Warrants 30,000 $0.60 one year from the Listing Date
D Issued as required by the Arrangement to directors, officers, employees and consultants of Commander;

(2 80,890 of which options expire September 30, 2002; 8,500 of which expire January 10, 2003; 2,350 of
which expire December 9, 2003; 108,080 of which expire July 26, 2003; 73,750 of which expire December
14, 2004; 89,330 of which expire September 11, 2006; and 9,500 of which expire January 10, 2007.
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FULLY DILUTED SHARE CAPITAL

Number of Securities Per centage of Total

(a) Issued as of March 31, 2002 1
(b) Securities issued to  shareholders  of

Commander on the Arrangement Closing Date 4,951,032 31.46%
(c) Issued to Commander June 20, 2002 in partial

conversion of the Working Capital Loan 60,000 0.38%
(c) Offered under the Prospectus

i) issued tothe public 3,000,000

ii) Corporate Finance Shares 100,000 19.70%

(d) Securities to be issued to Commander on or
before the Closing Date in consideration of the
advance of the Working Capital Loan 890,000 5.65%

(e) Private Placement Shares to be Issued on
conversion of the special warrants issued in the
private placement which closed May 31, 2002
on the Closing Date 1,000,000 6.35%

(f) Securities reserved for issue to Commander on
conversion of the Working Capital Loan and
exercise of share purchase warrants issued on

conversion ® 840,000 5.34%

(9) Securities reserved for future issue 4,897,943 31.12%
Total 15,738,976 100%

@ Includes 372,400 Common Shares issuable on exercise of outstanding Arrangement Options and an

aggregate of 844,443 Common Shares issuable on exercise of outstanding Series “C” Warrants and
Series “D” Warrants (all as aresult of the separation of previously issued options and warrants of
Commander), 1,500,000 Common Shares issuable on exercise of Series “A” Warrants issuable
under this Prospectus, 500,000 Common Shares issuable on exercise of Agent’s Warrants, 500,000
Common Shares issuable on exercise of Series “E” Warrants and an estimated 1,181,100 Common
Shares issuable on exercise of DNR Incentive Options intended to be granted by the Issuer prior to
completion of the Offering.

(2 Consists of 540,000 Common Shares and 300,000 Series “F” Warrants of which 30,000 Series “F”

Warrants have been issued. Assumes conversion of the balance of principal within one year of the
Listing Date.

PRINCIPAL SHAREHOLDERSAND SELLING SECURITY HOLDERS

As at the date of this Prospectus, there is no person who is known by the Issuer who will hold:

@ direct or indirect beneficial ownership of,
(b control or direction over, or
(©) a combination of direct or indirect beneficia ownership of and of control or direction over

voting securities that will constitute more than 10 percent of the issued share capita of the Issuer upon
completion of the Offering. Pursuant to the Arrangement, the Issuer is required to issue 890,000
Common Shares to Commander. These shares will be issued on the Closing Date (See: “Description of
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Securities Offered”). On conclusion of the Offering, Commander will hold 9.49% of the then issued and
outstanding common shares.

This Prospectus aso qualifies the distribution of Private Placement Shares and Series “E” Warrants
issuable on conversion of a Special Warrant issued May 31, 2002. A total of 1,000,000 Specid Warrants
were issued to US Globd Investors World Precious Minerals Fund at a price of $0.50 per Specia
Warrant. The 1,000,000 Special Warrants are convertible at no additiona cost into 1,000,000 Common
Shares and 500,000 Series “E” Warrants. The Specia Warrants will be automatically exercised on the
Closing Date (See: “Prior Sales and Trading Information”). On conclusion of the Offering, US Global
Investors World Precious Minerals Fund will hold 9.99% of the then issued and outstanding common
shares.

ESCROWED SECURITIES

In compliance with National Policy 46-201, Escrow for Initial Public Offerings, the 890,000 Common
Shares to be issued to Commander in consideration of the advance of the Working Capital Loan and the
60,000 Common Shares and 30,000 Series “F’ Warrants issued in partial conversion of the Working
Capital Loan will be lodged in the escrow prescribed by the Policy, which will require, in part, that these
Common Shares may not be sold, or otherwise dealt with, except in accordance with the prescribed form
of escrow agreement, as provided for in the Policy. The Common Shares to be lodged in Escrow will be
released in four installments of 237,500 Common Shares each, with the first installment released on the
Listing Date, the second installment released 6 months thereafter, the third installment 12 months after the
Listing Date and the fourth installment 18 months after the Listing Date.

The following table illustrates securities of the Issuer to be held in escrow on conclusion of the Offering
and issuance of securities qualified hereunder (See: “Description of Securities Offered”):

Number of Securities
Designation of Class Held in Escrow Per centage of Class
Common Shares 950,000 9.49% @
(1) The escrow agent holding the above securitiesis the Transfer Agent.

(2 Based on the sale of the Maximum Subscription.

In addition, if Commander elects to convert any portion of the balance of the Working Capital Loan into
Loan Conversion Securities, the Common Shares, Series “F’ Warrants and any Common Shares issued
on exercise of the Series“F” Warrants will be subject to escrow restrictions as may required by National
Policy 46-201 if any of the requisite securities are issued within 18 months of the Listing Date.

Asaresult of the Arrangement, there are 396,200 Arrangement Options outstanding exercisable at a price
of $0.25 per Common Share. Any Common Shares issued on exercise of the Arrangement Options
within 4 months of the Listing Date will be required to be held in an escrow established to comply with
Policies of the Exchange. The material terms of escrow provide that while any such Common Shares are
in the escrow, they cannot be sold, pledged or otherwise dealt with, except with the written consent of the
Exchange and that any Common Shares lodged in the escrow will be automatically released pro ratain
the following percentages and within the following times:
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Percentage of Shares
Date Released from Escrow
On Ligting Date 20%
1 Month from Listing Date 20%
2 Months from Listing Date 20%
3 Months from Ligting Date 20%
4 Months from Listing Date 20%

DIVIDEND RECORD

There have been no dividends paid by the Issuer, nor is it intended to pay a dividend on any of the
Issuer’ s shares in the immediate future.

PRIOR SALESAND TRADING INFORMATION

Since the February 13, 2002 date of incorporation to the date of this preliminary Prospectus, the Company
has sold 1 Common Share and 1,000,000 Specia Warrants for cash and issued 4,951,032 Common

Shares as part of the completion of the Arrangement. Particulars are as follows:

Number of Price Per
Date Shares Share Commission | Net Cash Received
February 13, 2002 1® $1.00 Nil $1.00
May 3, 2002 4,951,032 $0.299 @ Nil $1,482,308 (deemed)
May 31, 2002 1,000,000 @ $0.50 $37,500 $462,500
June 20, 2002 60,000 $0.50 Nil $30,000 ©

(1)
@)

(©)

©)

(5)

Held by Commander.

Determined by dividing the book value of the Diamond Property Interests at March 31, 2002 ($1,482,308)
by the number of Common Shares issued (4,951,032).

Special Warrants issued in a private placement which closed May 31, 2002, each Special Warrant entitling
the holder to acquire at no additional cost, one Common Share in the capital of the Issuer and one-half of
one Series “E” Warrant. The Special Warrants will be converted into Common Shares and Series “E”

Warrants on the Closing Date.

Units issued on conversion of $30,000 of the Loan Balance with each Unit consisting of one Common
Share and ¥ of one Series“F” Warrant.

The proceeds were paid by reduction of the Loan Balance by $30, 000.
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PLAN OF DISTRIBUTION

NEW ISSUE

The Issuer, by an agreement dated for reference April 15, 2002, as amended by letter dated June 3, 2002,
appointed Haywood Securities Inc. asits agent to offer through the facilities of the Exchange 3,000,000
Units of the Issuer at a price of $0.50 per Unit. Each Unit will consist of one Common Share and one half
of one Series “A” Warrant. Each whole Series “A” Warrant will entitle the holder to acquire one
additional Common Share exercisable for a period of one (1) year from the Closing Date at a price of
$0.60 per Common Share.

The Offering is subject to a Minimum Subscription of 2,000,000 Units being sold to raise $925,000 net to
the Issuer. The distribution of securities offered will not continue for more than a period of 90 days after
the date of the receipt for this Prospectus if subscriptions representing the minimum amount of funds are
not obtained within that period, unless each of the persons or companies who subscribed within that
period has consented to the continuation. During the foregoing 90 day period, funds received from

subscriptions will be held by the Agent and if the minimum amount of fundsis not raised, the funds will
be returned to the subscribers, unless the subscribers have otherwise instructed the Agent.

The Offering will be made in accordance with the rules and policies of the Exchange on a day determined
by the Agent and the Issuer with the consent of the Exchange within a period of 90 days from the date a
receipt for final prospectusis issued by the Executive Directors, or such later date as may be permitted by
the Executive Directors. At present, there are no agreements or arrangements to sell any portion of the
Offering outside of British Columbia or Alberta.

The Units are offered through the Agent who will be paid a cash commission equal to 7.5% of the gross
proceeds of the number of Units sold through this Prospectus.. The Agent will also receive as additional
consideration, Agent’s Warrants entitling the Agent to purchase such number of common shares of the
Issuer asisequal to 16.667% of the number of Unitssold. The Agent’s Warrants will be exercisable for a
period of one year from the Closing Date at a price of $0.50 per Common Share. In addition, the Agent
will receive the Corporate Finance Shares as a corporate finance fee.

The Series “A” Warrants and the Agent’s Warrants will contain, among other things, anti-dilution
provisions and provision for appropriate adjustment of the class, number and price of shares issuable
pursuant to any exercise of the warrants upon the occurrence of certain events, including any subdivision,
consolidation or reclassification of the common shares of the Issuer or the payment of stock dividends.

The Agent may terminate its obligations under the Agency Agreement by notice in writing to the Issuer at
any time prior to the conclusion of the Offering if:

@ there is an event, accident, governmental law or regulation or other occurrence of any
nature which, in the opinion of the Agent, serioudly affects or will serioudly affect the
financial markets or the business of the Issuer or any subsidiary of the Issuer or the ability
of the Agent to perform its obligations under the Agency Agreement;

(b) an inquiry or investigation (whether formal or informal) in relation to the Issuer, or the
Issuer’ s directors or officers, is commenced or threatened by an officer or officia of any
competent authority; or
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(©) the Units cannoat, in the opinion of the Agent, be marketed due to the state of the financia
markets, or the market for the Unitsin particular.
The Agent may terminate its obligations under the Agency Agreement at any timeif:
€)] any order to cease trading (including communicating with persons in order to obtain
expressions of interest) in the securities of the Issuer is made by a competent regulatory
authority and that order is still in effect;

(b) the Issuer isin breach of any term of the Agency Agreement;

(c) the Agent determines that any of the representations or warranties made by the Issuer in
this Agreement is false or has become false.

The Agent reserves the right to offer selling group participation, in the normal course of the brokerage
business to selling groups of other licensed broker - dealers, brokers and investment dealers who may or
may not be offered part of the commissions derived from the Offering. There is no intention to stabilize
the market.

Pursuant to the Agency Agreement, the Issuer has granted the Agent the right of first refusal to provide

any further brokered equity financing that the Issuer may require or propose to abtain prior to August 5,
2003.

The TSX Venture Exchange has conditionally approved the listing of the securities being offered pursuant
to this Prospectus. Listing is subject to the Issuer fulfilling al the listing requirements of the TSX
Venture Exchange on or before September 24, 2002, including prescribed distribution and financia
requirements.

This Prospectus also qualifies the distribution by the Issuer of the following securities:

a) the Corporate Finance Shares,

b) up to 500,000 Agent’s Warrants,

C) the Loan Warrant;

d the Private Placement Shares and Series“E” Warrants.

DESCRIPTION OF SECURITIESOFFERED

TERMS
The securities being offered consist of:
a) 3,000,000 Common Shares and 1,500,000 Series“A” Warrants (See: “Plan of Distribution”);

b) the Corporate Finance Shares, being 100,000 Common Shares to be issued to the Agent as a
corporate finance fee; (See: “Plan of Distribution”);
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C) up to 500,000 Agent’s Warrants (See “Plan of Digtribution”);

d the Loan Warrant entitling Commander to acquire, at no additiona cogt, the Loan Conversion
Securities, being up to 540,000 Common Shares and 270,000 share purchase warrants issuable on
conversion of the Working Capital Loan (See: “Plan of Distribution™);

€) 1,000,000 Private Placement Shares and 500,000 Series “E” Warrants issuable on conversion of
specia warrants issued in a private placement which closed May 31, 2002 (See: “Options and
Other Rights to Purchase Shares” and " Prior Sales and Trading Information”).

All sharesin the capital stock of the Issuer, both issued and unissued, rank equally as to dividends, voting
powers and participation in assets. No shares have been issued subject to call or assessment. There are
no pre-emptive or conversion rights, and no provisions for purchase for cancellation, surrender, or sinking
or purchase funds have been made. Provisions as to the modifications, amendments or variations of such
rights or such provisions are contained in the Company Act (British Columbia).

SPONSORSHIP AND FISCAL AGENCY AGREEMENTS

To ensure compliance with the Member Sponsorship Policy Statement of the Exchange, including filing a
sponsorship letter in respect of the Issuer with the Exchange and observing the prescribed responsibilities
as set out in such policy statement, the Issuer and the Agent have entered into a sponsorship agreement
dated for reference April 15, 2002. The Sponsorship Agreement may be terminated at any time by the
Agent. Unless previously terminated, the Sponsorship Agreement will expire on the day shares of the
Issuer commence trading on the Exchange.

The Sponsorship Agreement sets out terms providing for the ongoing review of the Issuer’s affairs,
including correspondence with and documents filed with the securities regulatory authorities, together
with such additional documents as are required by the Agent in order to provide the Agent or its counsel
with sufficient information to review the corporate records, material contracts and other disclosure
documents of the Issuer. The Agent will take all necessary acts and do al such necessary things that it
determines necessary in order to comply with the policies of the Exchange.

Except as set out above, the Issuer is not a party to any agreements to provide sponsorship or fiscal
agency services as contemplated by the policies of the Exchange.

INVESTOR RELATIONS ARRANGEMENTS

Commander is a party to an employment agreement dated January 9, 2002, entered into with Ray
Torresan of West Vancouver, B.C. (“Torresan™), whereunder Torresan is employed by Commander for a
period of 6 months, expiring June 30, 2002. By verbal agreement, the January 9, 2002 agreement has
been extended to December 31, 2002. Under this agreement, Torresan is employed by Commander to
assist management with the preparation of press releases, fact sheets and website content, establish and
maintain a program of ongoing information sessions with the investment and brokerage community,
establish and maintain contacts with appropriate market newdetter publishers and other media people,
design, implement and maintain an investor relations program, attend or arrange for representation at
appropriate industry conventions and conferences, organize meetings with investors, brokers and mining
analysts, manage and maintain databases of brokers, analysts and fund managers and provide detailed
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reports of his activities on a regular basis. Torresan’'s employment is 5 days a week from 9:00am to
3:00pm.

In consideration of Torresan’s employment, he is entitled to a salary of $6,000 per month for each of
January and February, 2002 (paid) and $5,000 per month for each of March, April, May (paid) and $4,000
per month for each month thereafter until December, 2002. Torresan was a so granted an incentive stock
option to purchase up to 90,000 shares of Commander, at an exercise price of $0.10 per share (pre-
consolidation), expiring January 10, 2003.

The agreement between Commander and Torresan may be renewed by mutual agreement.

Pursuant to a letter agreement dated March 22, 2002 between the Issuer and Commander, the Issuer has
agreed to pay the $4,000 of the total monthly remuneration payable to Torresan under the foregoing
January 9, 2002 agreement for the period from and after the Listing Date. Pursuant to the Arrangement,
Torresan has been granted an Arrangement Option to acquire 8,500 Common Shares, expiring January
10, 2003. In addition, the Issuer has agreed to issue Torresan 16,500 DNR Incentive Options.

Save and except as aforesaid, the Issuer has not entered into any other written or oral agreement or
understanding with any person to provide any promotions or investor relations services for the Issuer or
its securities, or to engage in activities for the purpose of stabilizing the market for the Issuer’s securities.

RELATIONSHIP BETWEEN ISSUER OR
SELLING SECURITY HOLDER AND AGENT

The Issuer is not a related party or a connected party to the Agent. However, the Agent, its directors,
officers and employees may acquire securities from the Offering and the Agent will acquire the Agent’s
Warrants and Corporate Finance shares. In addition, the Agent, its directors, officers and employees and
may acquire further shares or optionsin the future.

RELATIONSHIP BETWEEN ISSUER AND
PROFESSIONAL PERSONS

The Issuer is not a related party or connected party, as those terms are defined in the BC Rules and
Alberta Rules, of the Agent.

The Issuer is not aware of any beneficia interest, direct or indirect, in any securities or property, of the
Issuer or of an associate or &ffiliate of the Issuer, held by any professona person named in this
Prospectus, or any associate of any such professional person as referred to in section 106(2) of the BC
Rules or section 85(1) of the Alberta Rules.

Neither the solicitors for the Issuer nor any partners thereof hold any direct or indirect interest in any
securities or property of the Issuer.

Maynard E. Brown, a partner of Brown McCue, Barristers & Salicitors, the solicitors for the Issuer is
Assistant Secretary of the Issuer. Save and except for Maynard E. Brown, none of such professiona
persons or responsible solicitors, or any associate of such professional person or responsible solicitors, is
or is expected to be elected, appointed or employed as a director, senior officer or employee of the Issuer
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or of an associate or affiliate of the Issuer, or is a promoter of the Issuer, or of an associate or affiliate of
the Issuer.

LEGAL PROCEEDINGS

To the knowledge of the signatories hereto, there are no legal proceedings, either actual, pending or
threatened, that are material to the business and affairs of the Issuer.

AUDITOR

The Company's auditor is G. Ross McDonald, Chartered Accountant of Suite 1402 - 543 Granville Strest,
Vancouver, B.C., V6C 1X8.

REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent of the Company is CIBC Mellon Trust Company, Suite 1600, 1066 West
Hastings Street, Vancouver, B.C., V6E 3X1

MATERIAL CONTRACTS

PARTICULARS OF MATERIAL CONTRACTS

Except for contracts made in the ordinary course of the Issuer’'s business, the only material contracts
entered into by the Issuer within two years of the date hereof are as follows:

1 Sponsorship Agreement between Haywood Securities Inc. and the Issuer dated April 15, 2002 (See:
“Sponsorship and Fiscal Agency Agreements’);

2. Agency Agreement between Haywood Securities Inc. and the Issuer dated for reference April 15,
2002, as amended by letter of the Issuer dated June 3, 2002 (See: “Plan of Digtribution”);

3. Arrangement Agreement dated March 4, 2002 between the Issuer and Commander Resources Ltd.
(See: “Business of the Issuer”);

4. Employment Agreement dated March 19, 2002 between the Issuer, Commander and Mark
Kolebaba (See: “Paymentsto Insiders and Promoters”);

5. Letter Agreement dated March 22, 2002, between the Issuer and Commander regarding the
sharing of services of Ray Torresan (See: “Investor Relations Arrangements’);

6. Consulting Agreement dated March 22, 2002 between the Issuer and William J. Coulter (See:
“Paymentsto Insiders and Promoters’);

7. Loan Agreement dated March 1, 2002 between the Issuer and Commander Resources Ltd.
regarding the Working Capital Loan. (See: “Share Capital - Existing and Proposed Share and
Long-Term Debt Capita”);
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18.

19.

20.

21

23.
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Agreement dated September 1, 2001 between Commander and Ascot Resources Ltd. regarding the
Washburn claims (See: “Properties of the Issuer”);

Agreement dated April 15, 1993 between Commander and Southern Era Resources Ltd. regarding
the Misty Lake claims (See: “Properties of the Issuer”);

Agreement dated June 3, 1993 between Commander and International Diamond Syndicate,
regarding the Misty Lake claims (See: “Properties of the Issuer”);

Agreement dated April 6, 1994 between Commander and Northern Geophysics Ltd. regarding the
Misty Lake clams (See: “Properties of the Issuer”);

Agreement dated September 5, 2001 between Commander, International Diamond Syndicate,
Southern Era Resources Ltd. and BHP Diamonds Inc. regarding the Misty Lake claims (See:
“Properties of the Issuer”);

Agreement dated April 20, 1984 between Commander and Northern Geophysics Ltd. regarding the
GTen claims (See. “Properties of the Issuer”);

Agreement dated April 15, 1993 between Commander and Southern Era Resources Ltd. regarding
the Kidme claims (See: “Properties of the Issuer”);

Agreement dated March 2, 2001 between Commander and Diamet Minerals Ltd. regarding the
Tahoe Lake claims (See: “Properties of the Issuer”);

Letter Agreement dited August 3, 2000 between Commander and Monopros Ltd. regarding the
Mon Claims on the Tahoe Lake claims (See: “Properties of the Issuer”);

Agreement dated March 2, 2001 between Commander, Diamet Minerals Ltd. and Ascot Resources
Ltd. regarding the Mariner claims (See: “Properties of the Issuer”);

Agreement dated June 14, 1999 between Commander and Hawkeye Gold Internationa Inc.
regarding the Y ankee claims (See: “Properties of the Issuer”);

Agreement dated May 3, 2002 between the Issuer and Commander with respect to transfer of the
Diamond Property Interests (See: “Properties of the Issuer”);

Agreement dated May 24, 2002 between the Issuer and Canabrava Diamond Corporation of
Vancouver, British Columbia regarding the certain claims in the Blue Ice and Tahoe properties
(See: “Properties of the Issuer”);

Letter of intent dated May 7, 2002 among B. Weir, M. Magrum and the Issuer as Optionors and
Snowfield Development Corp. regarding certain GTen Claims (See: “Properties of the Issuer”);

L etter agreement dated June 10, 2002 between the I ssuer and Patrician Diamonds Inc. regarding the
Wéllington Properties on the Blue | ce Property (See: “Properties of the Issuer”);

Agreement dated June 13, 2002 between the Issuer and Serengeti Resources Inc. regarding the
Holman Properties on the Blue Ice Property (See: “Properties of the Issuer”);
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24. Letter agreement dated June 10, 2002 between the Issuer, Ascot Resources Ltd. and Patrician
Diamonds Inc. regarding the Washburn Project (See: “Properties of the Issuer”).

INSPECTION OF CONTRACTS AND REPORTS

Material contracts and reports of the Issuer referred to herein may be viewed by any interested party on
SEDAR on final receipt of the Prospectus and at the registered office of the Issuer at 1650 - 999 West
Hastings Street, VVancouver, British Columbia during normal business hours on the Closing Date.

OTHER MATERIAL FACTS

There are no other material facts relating to securities offered by this Prospectus which have not been
previously disclosed elsewhere in this Prospectus.

PURCHASERS STATUTORY RIGHTS

The BC Act and the Alberta Act provides purchasers with the right to withdraw from an agreement to
purchase securities within two business days after receipt or deemed receipt of aprospectus and any
amendment. The BC Act and Alberta Act further provide a purchaser with remedies for rescission or
damages where the prospectus and any amendment contains a misrepresentation or is not delivered to the
purchaser, provided that such remedies for rescission or damages are exercised by the purchaser within
the time limit prescribed therein. The purchaser should refer to sections 83, 131, 135 and 140 of the BC

Act and sections 65, 92, 170 and 175 of the Alberta Act for the particulars of these rights or consult with a
legal advisor.

FINANCIAL STATEMENTS, REPORTSAND OTHER EXHIBITS

Audited Financia Statements and Pro Forma Financia Statements for the period ended March 31, 2002
are attached hereto as Schedule 1.
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DIAMONDS NORTH RESOURCES LTD.
FINANCIAL STATEMENTS

March 31, 2002



G. Ross McDonal d+

Chartered Accountant

* Denotesincorporated professional Suite 1402, 543 Granville Street
Vancouver, B.C. V6C 1X8
Tel: (604) 685-8646
Fax: (604) 684-6334

AUDITOR’'S REPORT

TO THE DIRECTORS OF DIAMONDS NORTH RESOURCES LTD.

| have audited the balance sheet of Diamonds North Resources Ltd. as at March 31, 2002 and
the statements of operations and deficit and cash flows for the period from incorporation on
February 13, 2002 to March 31, 2002. These financial statements are the responsibility of the
Company’s management. My responsibility is to express an opinion on these financial statements
based on my audit.

| conducted my audit in accordance with Canadian generally accepted auditing standards. Those
standards require that | 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 my opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at March 31, 2002 and the results of its operations and its cash flows
for the period from incorporation on February 13, 2002 to March 31, 2002 in accordance with
Canadian generally accepted accounting principles.

" G. Ross McDonald”  (signed)

G. Ross McDonald
Chartered Accountant

Vancouver, British Columbia
April 3, 2002, except as to Note 3 which is as at June 20, 2002 and
Note 8 whichis as at June 24, 2002
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DIAMONDS NORTH RESOURCES LTD.
BALANCE SHEET
March 31, 2002

ASSETS
CURRENT ASSETS
Cash $ 253,321
Accounts receivable and advances 4,272
257,593
DEFERRED SHARE ISSUE COSTS (Note 8) 31,380
$ 288,973
LIABILITIES

CURRENT LIABILITIES
Accounts payable and accrued liabilities $ 8,994
Due to related party (Note 3) 21,661
30,655
NOTE PAYABLE (Note 3) 301,529
332,184

SHAREHOLDER’S DEFICIENCY

SHARE CAPITAL (Note 4) 1
DEFICIT (43,212)
(43,211)
$ 288,973

APPROVED BY THE DIRECTORS

“ Bernard H. Kahlert”

Director — Bernard H. Kahlert

“ Mark Kolebaba”

Director — Mark Kolebaba
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DIAMONDS NORTH RESOURCES LTD.
STATEMENT OF OPERATIONS AND DEFICIT
For the Period from Incorporation on February 13, 2002 to March 31, 2002

EXPENSES
Legal $ 24,939
Consultants 7,500
Administration 3,000
Promotion 2,637
AUDIT AND ACCOUNTING 2,500
Interest 1,529
Office and miscellaneous 1,107

LOSS FOR THE PERIOD AND DEFICIT $ 43,212
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DIAMONDS NORTH RESOURCES LTD.
STATEMENT OF CASH FLOWS
For the Period from Incorporation on February 13, 2002 to March 31, 2002

CASH PROVIDED BY (USED FOR):

OPERATING ACTIVITIES

Net loss for the period (43,212)

Net change in non-cash working capital items
Accounts receivable and advances (4,272)
Accounts payable and accrued liabilities 8,994
Due to related party 21,661
(16,829)

FINANCING ACTIVITIES

Note payable 301,529
Issue of shares for cash 1
Deferred share issue costs (31,380)
270,150
INCREASE IN CASH, end of period 253,321
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NATURE OF OPERATIONS

The Company was incorporated on February 13, 2002 pursuant to the Company Act (British
Columbia). As at March 31, 2002 the Company is awholly-owned subsidiary of Major General
Resources Ltd. (“Major”).

On March 4, 2002 the Company entered into an Arrangement Agreement with Major in order to
implement a statutory procedure known as an arrangement (the “Arrangement”) under Section 252 of
the Company Act (British Columbia). The purpose of the Arrangement is to restructure Major by
transferring certain of Major’'s mineral property interests to the Company in consideration of the
Company assuming the ongoing obligations of Major in respect of the properties thereof and a gross
overriding royalty payable to Major of up to 1% of production on certain of the transferred properties.

Major will seek shareholder approval, at an extraordinary meeting of shareholders on April 12, 2002,
to a consolidation of its share capital on a 1 for 3 basis and a change in its name to Commander
Resources Ltd. (“Commander”). Thereafter, pursuant to the Arrangement, each 3.5 issued and
outstanding post consolidated common shares of Major will be exchanged for 3.5 new common
shares of Commander and one reorganization share of Commander. All of the reorganization shares
of Commander will be transferred to the Company and in exchange, the Company will issue
4,951,032 common shares to the shareholders of Commander. Commander will then redeem all of
the reorganization shares held by the Company by transferring its interest in the diamond properties
to the Company.

Anti-dilution provisions in connection with the outstanding stock options and warrants of Commander
provide that the rights of option and warrant holders cannot be altered or restricted as a result of the
Arrangement. On the effective date of the Arrangement, all options and warrants of Commander
outstanding prior to the consolidation will be adjusted by dividing the number of options and warrants
outstanding by the consolidation factor of 3 and tripling the exercise price. The exercise price shall
than be adjusted and the options and warrants shall be separated so as to be exercisable separately
into Commander common shares and Company common shares on the basis that for every 3.5
common shares purchasable of Commander, the holder thereof will be entitled to purchase,
separately, one common share of the Company.

The Arrangement is also subject to regulatory approval.

The Company is preparing a prospectus in connection with an initial public offering (refer to note 8
(b)) and intends to apply for a listing on the TSX Venture Exchange (the “Exchange”).

SIGNIFICANT ACCOUNTING 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 amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results may differ from those estimates.

(b) Financial instruments

The fair value of the Company’s cash, accounts receivable and advances and accounts payable
and accrued liabilities approximates their carrying amount because of the immediate or short-
term to maturity of these financial instruments. It is not practicable to determine the fair value of
the amount due to the related party and the note payable due to their related party nature (refer to
note 3) and the absence of a market for such instruments.
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2. SIGNIFICANT ACCOUNTING POLICIES (continued)
(c) Stock based compensation

The Company intends to grant stock options to directors, employees and consultants pursuant to
the policies of the Exchange.

No compensation expense is recognized when stock or stock options are issued to directors and
employees. Any consideration paid by directors and employees on exercise of stock options or
purchase of shares is credited to share capital. However, additional disclosure of the effects of
accounting for stock-based compensation to directors and employees as compensation expense,
using the fair value method, is disclosed as pro-forma information.

Compensation expense on stock options granted to non-employees is recorded as an expense in
the period the options are vested. Stock options granted to non-employees are accounted for
using the fair value method.

The fair values of the options are estimated using the Black-Scholes Option Pricing Model.
(d) Income taxes

Future income tax expense is determined using the asset and liability method. Under this method
of tax allocation, future income tax assets and liabilities are determined based on differences
between the financial statement carrying values and their respective income tax basis (temporary
differences). Future income tax assets and liabilities are measured using the tax rates expected
in be in effect when the temporary differences are likely to reverse. The effect on future income
tax assets and liabilities of a change in tax rates is included in operations in the period in which
the change is enacted or substantially assured. The amount of future income tax assets
recognized is limited to the amount of the benefit that is likely to be realized.

3. NOTE PAYABLE

On March 1, 2002, Major advanced to the Company a loan in the amount of $300,000 for working
capital purposes. The loan bears interest at the rate of 6% per annum. The loan plus accrued
interest is payable in cash on or before March 1, 2004. At any time prior to repayment, the loan
balance may be convertible, at the sole discretion and option of Major, into securities of the Company
as follows:

i) prior to the first anniversary of the date the Company’s shares are listed for trading on the
Exchange (the “Listing Date”), the loan balance or any portion thereof may be converted
into units of securities at a conversion price of $0.50 per unit, with each unit consisting of
one common share and one-half of one share purchase warrant, with each whole share
purchase warrant entitling Major to purchase one additional common share at a price of
$0.60 up to the first anniversary of the Listing Date, whereupon the share purchase
warrants will expire; and

i) on or after the first anniversary of the Listing Date, the loan balance or any portion thereof
may be converted into common shares only at a conversion of $0.50 per share.

In consideration of the loan, the Company will issue 890,000 common shares to Major at an
aggregate deemed price of $1. These shares, and any shares issued upon conversion of the loan,
will be held in escrow and will be released in four equal instalments, commencing on the Listing Date
and then every six months thereafter. As at March 31, 2002, accrued interest on the loan totalled
$1,529.

On June 20, 2002, the Company issued 60,000 common shares and 30,000 warrants in payment of
$30,000 of the principal portion of the loan.
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4. SHARE CAPITAL

(a) Authorized:
100,000,000 common shares without par value.
(b) Issued and outstanding:

Number of
Shares Amount

Shares issued during the period:
For cash at $0.50 per share 1 $ 1

(c) Stock options:

As a result of the separation of stock options of Commander referred to in note 1, the Company
has reserved for issuance the following options to acquire 372,400 common shares:

Number of Shares Exercise Price Expiry Date
80,890 $0.25 September 30, 2002
8,500 $0.25 January 10, 2003
108,080 $0.25 July 26, 2003
2,350 $0.25 December 9, 2003
73,750 $0.25 December 14, 2004
89,330 $0.25 September 11, 2006
9,500 $0.25 January 10, 2007
372,400

In addition, the Company proposes to grant options to directors, employees and consultants to
purchase up to 1,181,100 common shares at an exercise price of $0.50 per share for a period of
five years from the Listing Date. The granting of these options is subject to regulatory approval.

(d) Warrants

As a result of the separation of warrants of Commander referred to in note 1, the Company has
reserved for issuance the following warrants to acquire 844,443 common shares:

Number of Shares Exercise Price Expiry Date
161,904 $0.23 February 14, 2003
682,539 0.43 or February 28, 2003

0.505 February 28, 2004

844,443
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6. RELATED PARTY TRANSACTIONS

As at March 31, 2002, the Company is a wholly-owned subsidiary of Major and is also related to
Major by virtue of certain common officers and a director. As at March 31, 2002 the Company owes
Major $300,000 for a loan advanced by Major to assist in the Company’s operations plus $1,529 of
accrued interest (refer to note 3). The Company also owes $21,661 to Major for expenses paid by
Major on behalf of the Company.

Fees in the aggregate of $3,000 have been paid to an officer of the Company for administrative
services. Fees in the aggregate of $39,919 for legal services have been paid or are owed to a law
firm of which an officer of the Company is a principal. Of this amount, $24,939 has been charged to
legal expense and $14,980 to deferred share issue costs.

A director of the Company has been paid $5,500 for geological consuting fees. This amount will
hereafter be paid monthly; the terms of this arrangement are not subject to a formal agreement. The
Company also intends to grant options to the director to acquire 312,200 common shares, subject to
regulatory approval.

7. COMMITMENTS

(@ The Company, subject to regulatory approval, has entered into an employment agreement dated
March 19, 2002 with the president of the Company (the “employee”) for a two year term (the
“term”) in consideration of a salary in the aggregate of $276,000 and options to acquire 400,000
common shares of the Company at an exercise price of $0.50 per share.

In addition, an option will be granted by Major for the employee to purchase 70,000 shares of the
Company from Major’s shareholding of the Company exercisable at a price of $0.30 per share at
any time during the term.

The agreement is renewable at the end of the term upon mutual agreement of the parties.
Should the term not be extended, the Company shall pay severance in the amount of $24,000.
Upon expiry of an extended term and failing any further renewals of the term, severance of
$1,000 for each month of service under this agreement or any extension thereof would be
payable to the employee.

(b) Major is a party to an employment agreement, which expires on December 31, 2002, for the
provision of investor relations services by an individual in consideration of a monthly salary and
incentive stock options of Major. Pursuant to a letter agreement dated March 22, 2002, the
Company has agreed to pay $4,000 of the total monthly remuneration for a period from and after
the Listing Date. The Company also intends to grant stock options to the individual for the
acquisition of 16,500 common shares, subject to regulatory approval.

(c) Pursuant to an agreement dated March 22, 2002, the Company has retained the president of
Major, who was formerly a director of the Company, as a consultant in consideration of $2,000
per month.
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SUBSEQUENT EVENTS
Private Placement

On May 31, 2002, the Company issued 1,000,000 special warrants for proceeds of $500,000
pursuant to a private placement. The special warrants are convertible without additional
consideration into 1,000,000 common shares and 500,000 share purchase warrants which are
exercisable to acquire up to an additional 500,000 common shares at a price of $0.60 per share for
one year from the earlier of the closing date of the prospectus (note 8 (b)) or July 31, 2002. The
special warrants will be automatically converted on the closing date of the prospectus.

Initial Public Offering

On April 15, 2002, the Company entered into an agreement, which was subsequently amended on
June 3, 2002, with Haywood Securities Inc. (the “Agent”) for an initial public offering (the “Public
Offering”) of up to 3,000,000 units at $0.50 per unit for estimated proceeds of $1,387,500, net of
Agent's commission. Each unit will consist of one common share and one-half of one non-
transferable share purchase warrant. Each whole warrant will entitle the holder to acquire one
additional common share exercisable for a period of one year from the closing of the Public Offering
at a price of $0.60 per share.

In connection with the Public Offering, the Agent also agreed to sponsor the Company’s listing on the
Exchange. The Agent will receive, as additional consideration, share purchase warrants (the “Agent’s
Warrants”) entitling the Agent to purchase up to 16.667% of the number of units sold. The Agent's
Warrants will be exercisable into one common share for a period of one year from the closing of the
Public Offering at an exercise price of $0.50 per common share. In addition, the Agent will receive
100,000 common shares in the capital of the Company as a corporate finance fee.

The Company expects to incur share issue costs in connection with the Public Offering of
approximately $35,000. As at March 31, 2002, the Company has incurred share issue costs in the
aggregate of $31,380, consisting of Agent’s expenses of $15,000 and legal costs of $16,380. Share
issue costs are deferred until the completion of the offering, at which time these costs, and all
additional costs incurred in connection with the offering, will be charged against share capital.

The Company subsequently filed a prospectus dated June 24, 2002 with the British Columbia
Securities Commission, the Alberta Securities Commission and the Exchange with respect to the
Public Offering.
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G. Ross M cDonal o

Chartered Accountant

* Denotesincorporated professional Suite 1402, 543 Granville Street
Vancouver, B.C. V6C 1X8
Tel: (604) 685-8646
Fax: (604) 684-6334

COMPILATION REPORT

To the Directors of Diamonds North Resources Ltd.

| have reviewed, as to compilation only, the accompanying pro forma balance sheet of Diamonds
North Resources Ltd. as at March 31, 2002, prepared for inclusion in the prospectus of the
Company dated June 24, 2002.

In my opinion, the pro forma balance sheet has been properly compiled to give effect to the
proposed transaction and assumptions described in the notes thereto.

“G. Ross McDonald” (signed)

G. Ross McDonald
Chartered Accountant

Vancouver, British Columbia
June 24, 2002



DIAMONDS NORTH RESOURCES LTD.
PRO FORMA BALANCE SHEET

March 31, 2002

(Unaudited)

(D

Pro Forma
Adjustments
March 31, (Note 2)
Increase
2002 (Decrease) Pro Forma
ASSETS
CURRENT ASSETS
Cash $ 253,321 $ - $ 253,321
Accounts receivable and advances 4,272 - 4,272
257,593 - 257,593
MINERAL PROPERTIES - 1,482,308 1,482,308
DEFERRED SHARE ISSUE COSTS 31,380 - 31,380
$ 288,973 $ 1,482,308 $ 1,771,281
LIABILITIES
CURRENT LIABILITIES
Accounts payable and accrued liabilities $ 8,994 $ - $ 8,994
Due to related party 21,661 - 21,661
30,655 - 30,655
NOTE PAYABLE 301,529 - 301,529
332,184 - 332,184
SHAREHOLDER'’S EQUITY (DEFICIENCY)
SHARE CAPITAL (Note 3) 1 1,482,308 1,482,309
DEFICIT (43,212) - (43,212)
(43,211) 1,482,308 1,439,097
$ 288,973 $ 1,482,308 $ 1,771,281

APPROVED BY THE DIRECTORS

“Bernard H. Kahlert”

Director — Bernard H. Kahlert

“ Mark Kolebaba”

Director — Mark Kolebaba
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1. BASIS OF PRESENTATION

The accompanying unaudited pro forma balance sheet has been prepared in accordance
with accounting principles generally accepted in Canada and has been compiled for
inclusion in the prospectus of the Company. The pro forma balance sheet gives effect to
the transfer of certain mineral property interests from Major General Resources Ltd.
(“Major”) to Diamonds North Resources Ltd. (the “Company”).

The pro forma balance sheet should be read in conjunction with the audited financial
statements of the Company as at March 31, 2002, from which they have been derived, and
other information provided in the prospectus.

The unaudited pro forma balance sheet is not necessarily indicative of the financial position which
would have resulted if the combination had actually occurred on March 31, 2002.

2. PRO FORMA TRANSACTIONS

The pro forma balance sheet as at March 31, 2002 has been compiled assuming the following
proposed transactions occurred on March 31, 2002:

(@ The conclusion of an Arrangement whereby each shareholder of Major transferred all of their
Reorganization Shares of Major to the Company for consideration consisting solely of an equal
number of common shares issued by the Company.

(b) All of the Reorganization Shares transferred to the Company were redeemed for their aggregate
redemption value and such redemption value was satisfied in full with the transfer by Major to the
Company of certain of Major's mineral property interests at their carrying value. Major also
retains up to a 1% royalty on diamond production from certain of the transferred properties.

3. SHARE CAPITAL

A continuity of the Company’s issued common share capital and related recorded values
after giving effect to the pro forma transactions described in Note 2 above, is as follows:

. of Shares Amount

Balance, March 31, 2002 1 1

Issue of shares for Reorganization Shares 4,951,032 1,482,308

Balance after giving effect to the pro forma transactions 4,951,033 1,482,309




SCHEDULE 2
List of Minera Properties

TABLE |
Claim Status
Y ankee Property

CLAIM CLAIM AREA RECORD ANNIVERSAY
NAME # (Acre) DATE DATE *
CA 2 F68432 2852.5 1-Dec-99 1-Dec-01 "
CA3 F68433 2852.5 1-Dec-99 1-Dec-01 "
CA 4 F68434 2852.5 1-Dec-99 1-Dec-01 ™
CA S5 F68435 2852.5 1-Dec-99 1-Dec-01 ™
CA 6 F68436 2852.5 1-Dec-99 1-Dec-01 ™
CA 8 F68438 2852.5 1-Dec-99 1-Dec-01 ™
CA9 F68439 2852.5 1-Dec-99 1-Dec-01 "
CA 17 F68447 2852.5 1-Dec-99 1-Dec-01 "
CA 18 F68448 2852.5 1-Dec-99 1-Dec-01 ™
CA 19 F68449 2852.5 1-Dec-99 1-Dec-01 ™
CA 20 F68450 2852.5 1-Dec-99 1-Dec-01 ™
CA 21 F68451 2852.5 1-Dec-99 1-Dec-01 "
CA 22 F68452 2852.5 1-Dec-99 1-Dec-01 "
CA 23 F68453 2852.5 1-Dec-99 1-Dec-01 ™
CA 25 F68455 1549.5 1-Dec-99 1-Dec-01 ™
CA 28 F68458 2852.5 1-Dec-99 1-Dec-01 ™
CA 29 F68459 2852.5 1-Dec-99 1-Dec-01 "
CA 30 F63460 2852.5 1-Dec-99 1-Dec-01 "
CA 31 F68461 2852.5 1-Dec-99 1-Dec-01 ™
CA 32 F68461 2852.5 1-Dec-99 1-Dec-01 ™
CA 33 F68461 2852.5 1-Dec-99 1-Dec-01 ™
CA 34 F68461 2852.5 1-Dec-99 1-Dec-01 "
CA 35 F68461 2852.5 1-Dec-99 1-Dec-01 "
CA 36 F68461 1549.5 1-Dec-99 1-Dec-01 ™
CA 37 F68461 1500.0 1-Dec-99 1-Dec-01 ™
CA 38 F68461 24105 1-Dec-99 1-Dec-01 ™

() Assessment work has been filed to maintain the Y ankee claimsin good standing to December 1, 2002.
TABLE Il
Claim Status
Blue I ce Property

CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
P2404 Permit 61458 01-Feb-02 31-Jan-07
P2583 Permit 68543 01-Feb-02 31-Jan-07
P2584 Permit 68543 01-Feb-02 31-Jan-07
P2585 Permit 68543 01-Feb-02 31-Jan-07
P2586 Permit 68543 01-Feb-02 31-Jan-07
Fox 1 F70315 206.60 30-Aug-01 30-Aug-03
Fox 2 F64197 310.00 30-Aug-01 30-Aug-03

*All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.




@

CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
Fox 3 F64198 206.60 30-Aug-01 30-Aug-03
Fox 4 F71322 206.60 30-Aug-01 30-Aug-03
Syl F71021 2537.80 05-Jun-00 05-Jun-02
SY 2 F71022 2508.90 05-Jun-00 05-Jun-02
SY 3 F71023 2582.50 05-Jun-00 05-Jun-02
SY 4 F71024 2582.50 05-Jun-00 05-Jun-02
SY5 F71025 2582.50 05-Jun-00 05-Jun-02
SY 6 F71026 2582.50 05-Jun-00 05-Jun-02
SY7 F71027 2537.40 05-Jun-00 05-Jun-02
SY 8 F71028 2530.90 05-Jun-00 05-Jun-02
SY 9 F71029 2582.50 05-Jun-00 05-Jun-02
SY 10 F71030 2582.50 05-Jun-00 05-Jun-02
Sy 11 F71031 2582.50 05-Jun-00 05-Jun-02
Sy 12 F71032 2582.50 05-Jun-00 05-Jun-02
Sy 13 F71033 2529.40 05-Jun-00 05-Jun-02
SY 14 F71034 2518.80 05-Jun-00 05-Jun-02
SY 15 F71035 2582.50 05-Jun-00 05-Jun-02
SY 16 F71036 2582.50 05-Jun-00 05-Jun-02
Sy 17 F71037 2582.50 05-Jun-00 05-Jun-02
Sy 18 F71038 2582.50 05-Jun-00 05-Jun-02
Sy 19 F71039 2519.90 05-Jun-00 05-Jun-02
SY 20 F71040 2481.00 05-Jun-00 05-Jun-02
Sy 21 F71041 2582.50 05-Jun-00 05-Jun-02
Sy 22 F71042 2582.50 05-Jun-00 05-Jun-02
Sy 23 F71043 2582.50 05-Jun-00 05-Jun-02
SY 24 F71044 2582.50 05-Jun-00 05-Jun-02
SY 25 F71045 286.40 05-Jun-00 05-Jun-02
SY 26 F71046 282.50 05-Jun-00 05-Jun-02
Sy 27 F71047 284.80 05-Jun-00 05-Jun-02
Sy 28 F71048 288.50 05-Jun-00 05-Jun-02
SY 29 F71049 285.20 05-Jun-00 05-Jun-02
Sy 30 F71050 264.70 05-Jun-00 05-Jun-02
KA1 F66521 2582.50 07-Apr-99 07-Apr-01 %
KA 2 F66522 2582.50 07-Apr-99 07-Apr-01 "
KA 4 F66524 2582.50 07-Apr-99 07-Apr-01 "
KA 5 F66525 2582.50 07-Apr-99 07-Apr-01 ™
KA 10 F66530 2582.50 07-Apr-99 07-Apr-01 ™
KA 11 F66531 2582.50 07-Apr-99 07-Apr-01 %
KA 17 F66537 2582.50 07-Apr-99 07-Apr-01 "
KA 18 F66538 2582.50 07-Apr-99 07-Apr-01 "
KA 29 F66549 2582.50 07-Apr-99 07-Apr-01 ™
() These claims have been bonded and were extended for a period of one year to April 7, 2002. These claims

will expire July 7, 2002, unless extended by posting of bonds.

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
KA 30 F66550 2582.50 07-Apr-99 07-Apr-01 %
KA 41 F66561 2582.50 07-Apr-99 07-Apr-01 "
KA 36 F66556 2582.50 07-Apr-99 07-Apr-02
KA 37 F66557 2582.50 07-Apr-99 07-Apr-02
KA 42 F66562 2582.50 07-Apr-99 07-Apr-02
KA 43 F66563 2582.50 07-Apr-99 07-Apr-02
KA 44 F66564 2582.50 07-Apr-99 07-Apr-02
KA 45 F66565 2582.50 07-Apr-99 07-Apr-02
KA 46 F66566 2582.50 07-Apr-99 07-Apr-02
KA 47 F66567 2582.50 07-Apr-99 07-Apr-02
KA 48 F66568 2143.48 07-Apr-99 07-Apr-02
KA 50 F66570 2582.50 07-Apr-99 07-Apr-02
KA 51 F66571 2582.50 07-Apr-99 07-Apr-02
KA 52 F66572 2582.50 07-Apr-99 07-Apr-02
KA 53 F66573 2582.50 07-Apr-99 07-Apr-02
KA 54 F66574 2582.50 07-Apr-99 07-Apr-02
KA 55 F66575 2582.50 07-Apr-99 07-Apr-02
KA 56 F66576 2427.55 07-Apr-99 07-Apr-02
KA 59 F66579 2556.68 07-Apr-99 07-Apr-02
KA 61 F66581 2582.50 07-Apr-99 07-Apr-02
KA 62 F66582 2582.50 07-Apr-99 07-Apr-02
KA 63 F66583 2582.50 07-Apr-99 07-Apr-02
KA 64 F66584 2582.50 07-Apr-99 07-Apr-02
KA 68 F66588 1756.10 07-Apr-99 07-Apr-02
KA 69 F66589 1084.65 07-Apr-99 07-Apr-02
KA 70 F66590 2298.43 07-Apr-99 07-Apr-02
KA 71 F66591 2582.50 07-Apr-99 07-Apr-02
KA 72 F66592 1291.25 07-Apr-99 07-Apr-02
KA 73 F66593 2582.50 07-Apr-99 07-Apr-02
KA 74 F66594 2582.50 07-Apr-99 07-Apr-02
KA 75 F66595 2515.36 07-Apr-99 07-Apr-02
KA 76 F66596 2246.78 07-Apr-99 07-Apr-02
KA 77 F66597 2582.50 07-Apr-99 07-Apr-02
KA 78 F66598 1562.41 07-Apr-99 07-Apr-02
KA 79 F66599 2324.25 07-Apr-99 07-Apr-02
KA 81 F66601 2582.50 07-Apr-99 07-Apr-02
KA 82 F66602 2582.50 07-Apr-99 07-Apr-02
KA 83 F66603 2582.50 07-Apr-99 07-Apr-02
KA 84 F66604 2582.50 07-Apr-99 07-Apr-02
KA 85 F66605 2259.69 07-Apr-99 07-Apr-02
KA 86 F66606 2066.00 07-Apr-99 07-Apr-02
KA 87 F66607 2582.50 07-Apr-99 07-Apr-02
KA 88 F66608 2582.50 07-Apr-99 07-Apr-02

@) These claims have been bonded and were extended for a period of one year to April 7, 2002. These claims

will expire July 7, 2002, unless extended by posting of bonds.

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
KA 89 F66609 2582.50 07-Apr-99 07-Apr-02
KA 90 F66610 2582.50 07-Apr-99 07-Apr-02
KA 91 F66611 2582.50 O7-Apr-99 O7-Apr-02
KA 02 F66612 2582.50 07-Apr-99 07-Apr-02
KA 93 F66613 2582.50 07-Apr-99 07-Apr-02
KA 94 F66614 2582.50 07-Apr-99 07-Apr-02
KA 95 F66615 2582.50 O7-Apr-99 O7-Apr-02
KA 9 F66616 2582.50 O7-Apr-99 O7-Apr-02
KA 97 F66617 2582.50 07-Apr-99 07-Apr-02
KA 98 F66618 516.50 07-Apr-99 07-Apr-02
KA 99 F66619 2582.50 07-Apr-99 07-Apr-02
KA 100 F66620 516.50 O7-Apr-99 O7-Apr-02
KA 101 F66621 228550 07-Apr-99 O7-Apr-02
KA 102 F66622 2582.50 07-Apr-99 07-Apr-02
KA 103 F66623 2479.20 07-Apr-99 07-Apr-02
KA 104 F66624 2582.50 07-Apr-99 07-Apr-02
KA 105 F66625 2582.50 07-Apr-99 07-Apr-02
KA 106 F66626 2582.50 O7-Apr-99 O7-Apr-02
KA 107 F66627 2582.50 07-Apr-99 07-Apr-02
KA 108 F66628 2582.50 07-Apr-99 07-Apr-02
KA 109 F66629 2582.50 07-Apr-99 07-Apr-02

EGL F68303 2582.50 19-May-00 19-May-02
EG2 F68304 2582.50 19-May-00 19-May-02
EG3 F68305 2582.50 19-May-00 19-May-02
EGA F68306 2582.50 19-May-00 19-May-02
EGb F68307 1549.50 T9-May-00 19-May-02
EG6 F68308 1549.50 19-May-00 19-May-02
EG7 F68300 1704.45 19-May-00 19-May-02
EG8 F68310 1258.70 19-May-00 19-May-02
EGO F68311 1861.50 T9-May-00 19-May-02
EGI0 F68312 2582.50 19-May-00 19-May-02
EGIL F68313 2582.50 19-May-00 19-May-02
EGL2 F68314 2582.50 19-May-00 19-May-02
EGI3 F68315 2582.50 19-May-00 19-May-02
EG14 F68316 2582.50 19-May-00 19-May-02
EGI5 F68317 2582.50 19-May-00 19-May-02
EG16 F68318 1871.30 19-May-00 19-May-02
EGL7 F68319 2582.50 19-May-00 19-May-02
EGI8 F68320 2582.50 19-May-00 19-May-02
EGI9 F68321 2582.50 19-May-00 19-May-02
EG20 F68322 2582.50 19-May-00 19-May-02
EG2L F68323 2582.50 19-May-00 19-May-02
EG22 F68324 2582.50 19-May-00 19-May-02
EG23 F68325 1895.50 19-May-00 19-May-02
EG24 F68326 2582.50 19-May-00 19-May-02
EG25 F68327 2582.50 19-May-00 19-May-02

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
EG26 F68328 2582.50 19-May-00 19-May-02
EG27 F68329 2582.50 19-May-00 19-May-02
EG28 F68330 2582.50 19-May-00 19-May-02
EG29 F68331 2582.50 19-May-00 19-May-02
EG30 F68350 2582.50 19-May-00 19May-02
EG3L F68351 2582.50 19-May-00 19May-02
EG32 F68352 2582.50 19-May-00 19-May-02
EG33 F68353 2582.50 19-May-00 19-May-02
EG34 F68354 2582.50 19-May-00 19-May-02
EG35 F68355 2582.50 19-May-00 19-May-02
EG36 F68356 2582.50 19-May-00 19-May-02
EG37 F68357 2582.50 19-May-00 19-May-02
EG38 F68358 2582.50 19-May-00 19-May-02
EG39 F68350 2582.50 19-May-00 19-May-02
EGA0 F68360 2582.50 19-May-00 19-May-02
EG4L F68361 2582.50 19-May-00 19-May-02
EGA2 F63362 2582.50 19-May-00 19-May-02
EGA3 F68363 2582.50 19-May-00 19-May-02
EG44 F68364 2582.50 19-May-00 19-May-02
EG45 F68365 2582.50 19-May-00 19-May-02
EG46 F68366 2582.50 19-May-00 19-May-02
EG47 F68367 2066.00 19-May-00 19-May-02
EG48 F68368 2066.00 19-May-00 19-May-02
EG49 F68360 2582.50 19-May-00 19-May-02
EG50 F68370 2256.40 19-May-00 19-May-02
EG51 F68371 2066.00 19-May-00 19May-02
EG52 F68372 2066.00 19-May-00 19-May-02
EG53 F68373 2169.30 19-May-00 19-May-02
EG54 F68374 2582.50 19-May-00 19-May-02
EG55 F68375 2066.00 19-May-00 19-May-02
EG% F68376 2066.00 19-May-00 19-May-02
EG57 F68377 2582.50 19-May-00 19-May-02
EG58 F68378 2066.00 19-May-00 19-May-02
EG59 F68379 2582.50 19-May-00 19-May-02
EG60 F68380 2066.00 19-May-00 19-May-02
EG61 F63381 2582.50 19-May-00 19-May-02
EG62 F68382 2033.00 19-May-00 19-May-02
EG63 F68383 2582.50 19-May-00 19-May-02
EG64 F68384 2582.50 19-May-00 19-May-02
EG65 F68385 2066.00 19-May-00 19-May-02
EG66 F63386 2066.00 19-May-00 19-May-02
EG67 F68387 2582.50 19-May-00 19-May-02
EG68 F68388 1652.80 19-May-00 19-May-02
EG69 F68389 2066.00 19-May-00 19-May-02
EG70 F68390 2582.50 19-May-00 19May-02
EG7L F68391 2582.50 19-May-00 19-May-02
EG72 F68392 2582.50 19-May-00 19-May-02

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
EG73 F68393 2582.50 19-May-00 19-May-02
EG74 F68394 2582.50 19-May-00 19-May-02
EG75 F68395 2582.50 19-May-00 19-May-02
EG76 F68396 2582.50 19-May-00 19-May-02
EG77 F68397 2582.50 19-May-00 19-May-02
EG78 F68398 2582.50 19-May-00 19-May-02
EG79 F68399 2582.50 19-May-00 19-May-02
EG80 F68400 2582.50 19-May-00 19-May-02
EG81 F68401 2582.50 19-May-00 19-May-02
EG82 F68402 2582.50 19-May-00 19-May-02
EG83 F68403 2582.50 19-May-00 19-May-02
EG84 F68404 2582.50 19-May-00 19-May-02
EG85 F68872 2582.50 19-May-00 19-May-02
EG86 F68873 2582.50 19-May-00 19-May-02
EG87 F68874 2169.30 19-May-00 19-May-02
EG88 F68875 2582.50 19-May-00 19-May-02
EG89 F68876 2582.50 19-May-00 19-May-02
EG90 Fe8877 2582.50 19-May-00 19-May-02
EGI1 F68878 2582.50 19-May-00 19-May-02
EG92 F68879 2582.50 19-May-00 19-May-02
EG93 F68880 2582.50 19-May-00 19-May-02
EG94 F68881 2582.50 19-May-00 19-May-02
EG95 F68882 2582.50 19-May-00 19-May-02
EG9% F68883 1491.50 19-May-00 19-May-02
EG97 F68884 2582.50 19-May-00 19-May-02
EG93 F68885 950.40 19-May-00 19-May-02
EG9 F68886 1875.80 19-May-00 19-May-02
EG100 F68887 2582.50 19-May-00 19-May-02
EG101 F68888 1076.20 19-May-00 19-May-02
EG102 F68889 855.30 19-May-00 19-May-02
EG103 F68890 2582.50 19-May-00 19-May-02
EG104 F68891 929.80 19-May-00 19-May-02
EG105 F68892 1033.00 19-May-00 19-May-02
EG106 F68893 2582.50 19-May-00 19-May-02
EG107 F68894 2066.00 19-May-00 19-May-02
EG108 F68895 2582.50 19-May-00 19-May-02
EG109 F68896 2582.50 19-May-00 19-May-02
EG110 F68897 2582.50 19-May-00 19-May-02
EG111 F68898 2582.50 19-May-00 19-May-02
EG112 F68899 2582.50 19-May-00 19-May-02
EG113 F68900 2582.50 19-May-00 19-May-02
EG114 F68901 2130.10 19-May-00 19-May-02
EG115 F68902 1291.25 19-May-00 19-May-02
EG116 F68903 2582.50 19-May-00 19-May-02
EG117 F68904 2582.50 19-May-00 19-May-02
EG118 F68905 2582.50 19-May-00 19-May-02

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME (Acres) DATE DATE *
EG119 F68906 2582.50 19-May-00 19-May-02
EG120 F68907 2582.50 19-May-00 19-May-02
EG121 F68908 2582.50 19-May-00 19-May-02
EG122 F68909 2582.50 19-May-00 19-May-02
EG123 F68910 2582.50 19-May-00 19-May-02

TABLE 11
Claim Status
Washburn Property

CLAIM CLAIM # AREA RECORD ANNIVERSARY
NAME Acres DATE DATE *
TA 78 F64288 2582.50 06-Jul-98 06-Jul-02

MON 11 F65966 2582.50 11-Dec-98 11-Dec-01 "

MON 12 F65967 2582.50 11-Dec-98 11-Dec-01 "

MON 13 F65968 2582.50 11-Dec-98 11-Dec-01 "

MON 14 F65969 2582.50 11-Dec-98 11-Dec-01 "

MON 17 F65972 2582.50 11-Dec-98 11-Dec-01 (1)

MON 18 F65973 2582.50 11-Dec-98 11-Dec-01 (2)

MON 19 F65974 2582.50 11-Dec-98 11-Dec-01 (1)

MON 20 F65975 2582.50 11-Dec-98 11-Dec-01 (2)

MON 21 F65976 2582.50 11-Dec-98 11-Dec-01 (1)

MON 22 F65977 2582.50 11-Dec-98 11-Dec-01 (1)

MON 29 F65984 2582.50 11-Dec-98 11-Dec-01 (1)

MON 30 F65985 2582.50 11-Dec-98 11-Dec-01 (1)

MON 31 F65986 2582.50 11-Dec-98 11-Dec-08

MON 32 F65987 2582.50 11-Dec-98 11-Dec-08

MON 33 F65988 2582.50 11-Dec-98 11-Dec-01 "

MON 41 F65996 2582.50 11-Dec-98 11-Dec-04

MON 43 F65998 2582.50 11-Dec-98 11-Dec-01 "
MGJ 1 F64810 1446.20 24-Jun-98 24-Jun-02
MGJ 2 F64811 2530.85 24-Jun-98 24-Jun-02
MGJ 4 F64813 2530.85 24-Jun-98 24-Jun-02
MGJ5 F64814 2530.85 24-Jun-98 24-Jun-02
MGJ7 F64816 2530.85 24-Jun-98 24-Jun-02

D Assessment work has been filed to maintain the Mon Claimsin good standing to December 11, 2002

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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TABLE IV

Claim Status
Tahoe Property
CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE
P2253 Permit 65407.00 01-Feb-99 01-Feb-04
pP2254 Permit 65407.00 01-Feb-99 01-Feb-04
P2255 Permit 65407.00 01-Feb-99 01-Feb-04
KA 49 F66569 2530.85 07-Apr-99 07-Apr-03
KA 57 F66577 903.88 07-Apr-99 07-Apr-03
KA 58 F66578 2375.90 07-Apr-99 07-Apr-03
KA 60 F66580 2582.50 07-Apr-99 07-Apr-03
KA 65 F66585 2582.50 07-Apr-99 07-Apr-05
KA 66 F66586 2582.50 07-Apr-99 07-Apr-03
KA 67 F66587 2517.94 07-Apr-99 07-Apr-03
KA 80 F66600 2582.50 07-Apr-99 07-Apr-04
JC 19 F68910 1549.50 25-May-00 25-May-02
JC 20 F68911 1549.50 25-May-00 25-May-02
JC21 F68912 1879.70 25-May-00 25-May-02
JC 22 F68913 1867.70 25-May-00 25-May-02
JC 23 F68914 1854.10 25-May-00 25-May-02
JC 24 F68915 1844.30 25-May-00 25-May-02
JC 25 F68916 516.50 25-May-00 25-May-02
JC 26 F68917 2066.00 25-May-00 25-May-02
Mon 8 F66012 2582.50 11-Dec-98 11-Dec-08
Mon 9 F66013 2582.50 11-Dec-98 11-Dec-08
Mon 10 F66014 2582.50 11-Dec-98 11-Dec-08
Mon 59 F66024 2582.50 11-Dec-98 11-Dec-08
Mon 60 F66025 2582.50 11-Dec-98 11-Dec-08
Mon 61 F66026 2582.50 11-Dec-98 11-Dec-08
Mon 65 F66027 2582.50 11-Dec-98 11-Dec-04
Mon 68 F65906 2582.50 11-Dec-98 11-Dec-03
Mon 70 F65908 2582.50 11-Dec-98 11-Dec-03
Mon 71 F65909 2582.50 11-Dec-98 11-Dec-02
Mon 74 F66027 2582.50 11-Dec-98 11-Dec-02
Mon 75 F66028 2582.50 11-Dec-98 11-Dec-02
Mon 76 F66029 2582.50 11-Dec-98 11-Dec-08
Mon 77 F66030 2582.50 11-Dec-98 11-Dec-07
Mon 78 F66031 2582.50 11-Dec-98 11-Dec-08
Mon 79 F66032 2582.50 11-Dec-98 11-Dec-08

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE
Mon 80 F66033 2582.50 11-Dec-98 11-Dec-08
Mon 81 F66034 2582.50 11-Dec-98 11-Dec-08
Mon 82 F66035 2582.50 11-Dec-98 11-Dec-08
Mon 83 F66036 2582.50 11-Dec-98 11-Dec-08
Mon 84 F66037 2582.50 11-Dec-98 11-Dec-08
Mon 85 F66038 2582.50 11-Dec-98 11-Dec-08
Mon 86 F66039 2582.50 11-Dec-98 11-Dec-03

TABLE V
Claim Status
Mariner Property

CLAIM CLAIM # SIZE RECORD ANNIVERSARY

NAME (Acres) DATE DATE*
TA 1l F65261 2582.50 6-Jul-98 6-Jul-01
TA 6 F65266 2582.50 6-Jul-98 6-Jul-01
TA 16 F65276 2582.50 6-Jul-98 6-Jul-01
TA 18 F65278 2582.50 6-Jul-98 6-Jul-01
TA 19 F65279 2582.50 6-Jul-98 6-Jul-01
TA 21 F65281 2582.50 6-Jul-98 6-Jul-04
TA 24 F65284 2582.50 6-Jul-98 6-Jul-04
TA 28 F65288 2582.50 6-Jul-98 6-Jul-02
TA 30 F65290 2582.50 6-Jul-98 6-Jul-02
TA 32 F65292 878.05 6-Jul-98 6-Jul-01
TA 34 F65294 2582.50 6-Jul-98 6-Jul-02
TA 36 F65296 2582.50 6-Jul-98 6-Jul-02
TA 40 F65300 2530.85 6-Jul-98 6-Jul-03
TA 41 F65301 748.93 6-Jul-98 6-Jul-02
TA 56 F65316 2582.50 6-Jul-98 6-Jul-03
TA 59 F65319 2582.50 6-Jul-98 6-Jul-02
TA 62 F65322 2582.50 6-Jul-98 6-Jul-02
TA 63 F65323 2582.50 6-Jul-98 6-Jul-01
TA 65 F65325 2582.50 6-Jul-98 6-Jul-01

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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TABLE VI

Claim Status
Kidme Property

CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE*
KIDME 1 F50555 2582.50 25-May-95 25-May-02
KIDME 2 F50556 2582.50 25-May-95 25-May-02
KIDME 3 F50557 2582.50 25-May-95 25-May-02
KIDME 4 F50558 2582.50 25-May-95 25-May-02
KIDME 5 F50559 2582.50 25-May-95 25-May-02
KIDME 6 F50560 2582.50 25-May-95 25-May-02
KIDME 7 F50561 2582.50 25-May-95 25-May-02
KIDME 8 F50562 2582.50 25-May-95 25-May-02
KIDME 9 F50563 2582.50 25-May-95 25-May-02
KIDME 10 F50564 2582.50 25-May-95 25-May-02
KIDME 11 F50565 2582.50 25-May-95 25-May-02
KIDME 12 F50566 2582.50 25-May-95 25-May-02
KIDME 13 F50567 2582.50 25-May-95 25-May-02
KIDME 14 F50568 2582.50 25 May-95 25-May-02
KIDME 15 F50569 2582.50 25-May-95 25-May-02
KIDME 16 F50716 2582.50 25-May-95 25-May-02
KIDME 17 F50717 2582.50 25-May-95 25-May-02
KIDME 18 F50718 2582.50 25-May-95 25-May-02
KIDME 19 F50719 2582.50 25-May-95 25-May-02
KIDME 20 F50720 2582.50 25-May-95 25-May-02
KIDME 21 F50721 2582.50 25 May-95 25-May-02
KIDME 22 F50722 2582.50 25-May-95 25-May-02
KIDME 23 F50723 2582.50 25-May-95 25-May-02
KIDME 24 F50724 2582.50 25 May-95 25-May-02
KIDME 25 F50725 2582.50 25-May-95 25-May-02
KIDME 26 F50726 2582.50 25-May-95 25-May-02
KIDME 27 F50727 2582.50 25-May-95 25-May-02
KIDME 28 F50728 2582.50 25-May-95 25-May-02
KIDME 29 F50729 2582.50 25-May-95 25-May-02
KIDME 30 F50730 2582.50 25-May-95 25-May-02
KIDME 31 F50731 2582.50 25-May-95 25-May-02
KIDME 32 F50732 2582.50 25-May-95 25-May-02
KIDME 33 F50733 2582.50 25-May-95 25-May-02
KIDME 34 F50734 2066.00 25-May-95 25-May-02
KIDME 22 F50722 2582.50 25-May-95 25-May-02

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment
work isfiled.
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CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE*
KIDME 23 F50723 2582.50 25-May-95 25-May-02
KIDME 24 F50724 2582.50 25-May-95 25-May-02
KIDME 25 F50725 2582.50 25-May-95 25-May-02
KIDME 26 F50726 2582.50 25-May-95 25-May-02
KIDME 27 F50727 2582.50 25-May-95 25-May-02
KIDME 28 F50728 2582.50 25-May-95 25-May-02
KIDME 29 F50729 2582.50 25-May-95 25-May-02
KIDME 30 F50730 2582.50 25-May-95 25-May-02
KIDME 31 F50731 2582.50 25-May-95 25-May-02
KIDME 32 F50732 2582.50 25-May-95 25-May-02
KIDME 33 F50733 2582.50 25-May-95 25-May-02
KIDME 34 F50734 2066.00 25-May-95 25-May-02
KIDME 25 F50725 2582.50 25-May-95 25-May-02
KIDME 26 F50726 2582.50 25-May-95 25-May-02
KIDME 27 F50727 2582.50 25-May-95 25-May-02
KIDME 28 F50728 2582.50 25-May-95 25-May-02
KIDME 29 F50729 2582.50 25-May-95 25-May-02
KIDME 30 F50730 2582.50 25-May-95 25-May-02
KIDME 31 F50731 2582.50 25-May-95 25-May-02
KIDME 32 F50732 2582.50 25-May-95 25-May-02
KIDME 33 F50733 2582.50 25-May-95 25-May-02
KIDME 34 F50734 2066.00 25-May-95 25-May-02

TABLE VII

Claim Status

Gten Property

CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE*
GTEN 1 F34088 464.85 30-Jun-93 30-Jun-03
GTEN 2 F34087 464.85 30-Jun-93 30-Jun-03
GTEN 3 F34086 826.40 30-Jun-93 30-Jun-03
GTEN 5 F33615 T74.75 30-Jun-93 30-Jun-03

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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TABLE VIII
Claim Status
Misty Property

CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE*
MAC 1 F73352 2457.60 21-Sep-01 21-Sep-03
MAC 2 F73353 2066.00 21-Sep-01 21-Sep-03
MAC 3 F733%4 826.40 21-Sep-01 21-Sep-03
UN1 Fr1724 1618.00 28-May-01 28-May-03
UN 2 F71725 2066.00 28-May-01 28-May-03
UN 3 F71726 2324.00 28-May-01 28-May-03
UN 4 Fri727 2582.00 28-May-01 28-May-03
UN 5 Fr1728 2582.00 28-May-01 28-May-03
UN 6 F71729 2582.00 28-May-01 28-May-03
COH 3 F33633 2376.03 1-Mar-93 1-Mar-03
COH 4 F33634 258.25 1-Mar-93 1-Mar-03
COH 5 F33635 2582.50 1-Mar-93 1-Mar-03
COH 6 F33636 1618.46 1-Mar-93 1-Mar-03
COH 7 F33637 2582.50 1-Mar-93 1-Mar-03
COH 8 F33638 258.25 1-Mar-93 1-Mar-03
COH 9 F33639 1463.50 1-Mar-93 1-Mar-03
COH 16 F33646 2167.82 1-Mar-93 1-Mar-03
COH 17 F33647 1449.02 1-Mar-93 1-Mar-03
COH 18 F33648 2582.50 1-Mar-93 1-Mar-02
COH 19 F33649 1618.46 1-Mar-93 1-Mar-03
COH 20 F33650 2582.50 1-Mar-93 1-Mar-03
COH 21 F33651 2582.50 1-Mar-93 1-Mar-03
COH 29 F33659 2083.87 1-Mar-93 1-Mar-02
COH 30 F33660 1239.67 1-Mar-93 1-Mar-03
COH 31 F33661 2582.50 1-Mar-93 1-Mar-03
COH 33 F33663 2582.50 1-Mar-93 1-Mar-03
COH 34 F33664 468.32 1-Mar-93 1-Mar-03
COH 42 F33672 2550.36 1-Mar-93 1-Mar-03
COH 43 F33673 1090.91 1-Mar-93 1-Mar-03
COH 44 F33674 2494.35 1-Mar-93 1-Mar-03
COH 45 F33675 1895.32 1-Mar-93 1-Mar-03
COH 46 F33676 2444.90 1-Mar-93 1-Mar-03
COH 47 F33677 1721.76 1-Mar-93 1-Mar-03
COH 56 F33686 2117.65 1-Mar-93 1-Mar-03
DB 41 F29897 2582.50 3-Dec-92 3-Dec-02

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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CLAIM CLAIM # SIZE RECORD ANNIVERSARY
NAME (Acres) DATE DATE*

DB 43 F29899 1549.50 3-Dec-92 3-Dec-01

DB 44 F30733 2324.25 3-Dec-92 3-Dec-02

DB 45 F30734 2324.25 3-Dec-92 3-Dec-01

DB 46 F30735 1859.40 3-Dec-92 3-Dec-01

* All claims expir e three months from the Anniversary Date, unless bonds are paid or assessment

work isfiled.
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