FORM 2A
LISTING STATEMENT

This Listing Statement must be used for all initial applications for listing and for Issuers
resulting from a fundamental change. CNSX requires prospectus level disclosure in the
Listing Statement (other than certain financial disclosure and interim Management's
Discussion and Analysis) and can require that the Issuer include additional disclosure.

General Instructions

(@)

(b)
()

(d)

(e)

Please prepare this Listing Statement using the format set out below. The
sequence of questions must not be altered nor should questions be omitted or
left unanswered. The answers to the following items must be in narrative form.
When the answer to any item is negative or not applicable to the Issuer, state it in
a sentence. The title to each item must precede the answer.

The term “Issuer” includes the applicant Issuer and any of its subsidiaries.

In determining the degree of detail required, a standard of materiality should be
applied. Materiality is a matter of judgment in a particular circumstance, and
should generally be determined in relation to an item's significance to investors,
analysts and other users of the information. An item of information, or an
aggregate of items, is considered material if it is probable that its omission or
misstatement would influence or change an investment decision with respect to
the issuer's securities. In determining whether information is material, take into
account both quantitative and qualitative factors. The potential significance of
items should be considered individually rather than on a net basis, if the items
have an offsetting effect. This concept of materiality is consistent with the
financial reporting notion of materiality contained in the Handbook.

Terms used and not defined in this form are defined or interpreted in Policy 1 —
Interpretation.

For Issuers that are re-qualifying for listing following a fundamental change,
provide historic and current details on

0] the Issuer

(i) all other companies or businesses that are involved in the fundamental
change (the “target”); and

(i)  the entity that will result from the fundamental change (the "New Issuer").



(f)

Information concerning the Issuer that was contained in the most recent Listing
Statement may be incorporated by reference, but this statement must indicate if
any of the information in the prior statement has changed (e.g. describing a
business that will no longer be undertaken by the New Issuer). Information
concerning assets or lines of business of the target that will not be part of the
New Issuer's business should not be included.

This listing statement provides prospectus-level disclosure. It will be amended
from time to time to reflect any changes to the prospectus disclosure
requirements. If changed, the new form is to be used for the next listing
statement the Issuer is required to file. The Issuer does not have to amend a
listing statement currently on file to reflect any new disclosure requirements.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING INF ORMATION

This Annual Information Form contains “forward-lang information” which may include, but is not lited to,
statements with respect to the future financial apdrating performance of the Company, its subsatiaand
affiliated companies, its mining project, the f@grices of zinc, lead and silver, the estimatibmmeral reserves
and mineral resources, the realization of minesderve and resource estimates, operating and explor
expenditures, costs and timing of the developmdntew deposits, costs and timing of future expiorat
requirements for additional capital, governmenggiulation of mining operations and exploration agiens, timing
and receipt of approvals, consents and permits ruagplicable mineral legislation, environmentalksis title
disputes or claims, limitations of insurance cogerand regulatory matters. Often, but not alwagsyérd-looking
statements can be identified by the use of wordh @s “plans”, “expects”, “estimates”, “intendstafgets”,
“anticipates” or “believes” or variations (includjnnegative variations) of such words and phrasesnay be
identified by statements to the effect that cert@adtions, events or results “may”, “could”, “would“should”,
“might” or “will” be taken, occur or be achievedofwvard-looking statements involve known and unknaisks,
uncertainties and other factors which may causeatiteal results, performance or achievements ofChmpany
and/or its subsidiaries to be materially differéoim any future results, performance or achievesenpressed or
implied by the forward-looking statements. Suchidexinclude, among others, future prices of ziead and silver;
general business, economic, competitive, politeoad social uncertainties; the actual results ofezurexploration
activities; conclusions of economic evaluations ataties; fluctuations in the value of the Unitet@t&s dollar
relative to the Canadian dollar; changes in propacameters as plans continue to be refined; pesediations of
ore grade or projected recovery rates; accideabxur disputes and other risks of the mining ingugiolitical
instability or insurrection or war; labour forceadability and turnover; the availability of suitebroad and port
facilities; delays in obtaining financing or goverantal approvals or in the completion of explonatiand
development activities; as well as those factoszutised in the section entitled “Risk Factors” his tAnnual
Information Form. Although the Company has attemipte identify important factors that could causduat
actions, events or results to differ materiallynfrthose described in forward-looking statemenesegttmay be other
factors that cause actions, events or resultsfterdiom those anticipated, estimated or intendeatward-looking
statements contained herein are made as of theofitiés Annual Information Form and the Compangcthims
any obligation to update any forward-looking stagems, whether as a result of new information, ®itevents or
results or otherwise. There can be no assurantdatieard-looking statements will prove to be aetar as actual
results and future events could differ materiallgni those anticipated in such statements. Accolylingaders
should not place undue reliance on forward-loolstefements due to the inherent uncertainty thefhject to
applicable law, the Company assumes no obligatiamptiate or revise any forward-looking statemehigtiver as a
result of new information, future events or anyestteason.

TECHNICAL GLOSSARY

“Ag” means silver.
“CIM " means the Canadian Institute of Mining, Metalluamnd Petroleum.

“CIM Standards” means the Mineral Resources and Reserves Defisitand Guidelines adopted by the CIM
Council on August 20, 2000, as those definitiony e amended from time to time by the CIM.

“cm” means centimetre.

“g” means grams.

“g/t” means grams per metric tonne.
“ha” means hectares.

“indicated mineral resourcé means that part of a mineral resource for whiaghargity, grade or quality, densities,
shape, and physical characteristics, can be estimaith a level of confidence sufficient to allohetappropriate
application of technical and economic parametesufiport mine planning and evaluation of the ecaaaability

of the deposit. The estimate is based on detaitgidreliable exploration and testing informationhgaied through



appropriate techniques from locations such as opsgrtrenches, pits, workings and drill holes tha spaced
closely enough for geologic or grade continuityp&reasonably assumed.

“kg” means kilogram.

“km” means kilometre.

“Ib” means one pound and is equal to 454 g.
“m” means metre.

“measured mineral resourcé means that part of a mineral resource for whiohmgity, grade or quality, densities,
shape, physical characteristics are so well estadydi that they can be estimated with confidenciécerit to allow
the appropriate application of technical and ecdngrarameters, to support production planning araduation of
the economic viability of the deposit. The estimatebased on detailed and reliable exploration, pdugy and
testing information gathered through appropriatehméques from locations such as outcrops, trencpés,
workings and drill holes that are spaced closetyugh to confirm both geological and grade continuit

“mineral resource€ means a concentration or occurrence of natuddid,sinorganic or fossilized organic material
in or on the Earth’s crust in such form and quarsitd of such a grade or quality that it has realstenprospects for
economic extraction. The location, quantity, grageglogical characteristics and continuity of a enat resource
are known, estimated or interpreted from speciéiolggical evidence and knowledge.

“mineral reserve’ means the economically mineable part of a meabsarendicated mineral resource demonstrated
by at least a preliminary feasibility study. Thisidy must include adequate information on miningycpssing,
metallurgical, economic and other relevant facttivat demonstrate, at the time of reporting, thatnemic
extraction can be justified. Mineral reserve in@sdliluting materials and allowances for lossescwimay occur
when the material is mined.

“mineralization” means the concentration of minerals in a bodsook.
“Pb” means lead.

“probable mineral reservé means the economically mineable part of an ingidaand in some circumstances a
measured mineral resource demonstrated by at egstliminary feasibility study. This study mustclude
adequate information on mining, processing, mefgilbal, economic and other relevant factors thamalestrate, at
the time of reporting, that economic extraction barjustified.

“proven mineral reservé means the economically mineable part of a measurmeral resource demonstrated by
at least a preliminary feasibility study. The studwst include adequate information on mining, psste,
metallurgical, economic and other relevant facttivat demonstrate, at the time of reporting, thatnemic
extraction is justified.

“t/m(3)” means tonnes per cubic metre.
“t” or “tonne” is a measure of weight equal to 1,000 kg or 2,34

“Zn” means zinc.



CORPORATE STRUCTURE

Name, Address, and Incorporation

God’'s Lake Resources Inc. (the “Company”) (formé®GD Resources Inc.”) was continued under the @Gana
Business Corporations Act (March 1, 1978).

A history of the articles, material amendments, atiger constating or establishing documents oiGhepany are
as follows:

» Letters Patent of KEELEY EXTENSION MINES, LIMITEDhe “Company”) dated December 21, 1923;

» Certificate and Articles of Amendment dated May 2874 whereby the Comparinter alia, changed its
name to GRANDAD GOLD MINES LTD.;

e Certificate and Articles of Amendment dated Julyl877 whereby the Companpter alia, changed its
name to GRANDAD RESOURCES LIMITED;

e Certificate and Articles of Continuance dated Malghl978 continuing the Company as if it had been
incorporated under th@anada Business Corporations Act

» Certificate and Articles of Amendment dated JunglB¥8;
» Certificate and Articles of Amendment dated Audlst 1983;
» Certificate and Articles of Amendment dated Decen#t$: 1986;

» Certificate and Articles of Amendment dated July 1988 whereby the Comparipter alia, changed its
name to GREAT GRANDAD RESOURCES LIMITED;

» Certificate and Articles of Amendment dated July2@807 whereby the Companyter alia, changed its
name to GGD RESOURCES INC;

» Certificate and Articles of Amendment dated Decenil$e 2007;
» Certificate and Articles of Amendment dated Decen#te 2007; and

e Certificate and Articles of Amendment dated June2l9 whereby the Companpter alia, changed its
name to GOD’S LAKE RESOURCES INC.

The registered head office of the Company is latatie133 Richmond Street West, Suite 403, ToroBtatario,
M5H 2L3. The Company'’s principal office and mailiagdress is 133 Richmond Street West, Suite 40&)ni,
Ontario, M5H 2L3.

Intercorporate Relationships

The Company does not have any subsidiaries.

GENERAL DEVELOPMENT OF THE BUSINESS

Three Year History

The Corporation was an inactive reporting issuekisgy a new business in the resource sector. Oa 12n2009
the Corporation acquired the Sherman Lake GoldeRtdp exchange for 300,000 fully paid and non-ssskle
common shares, issued at a deemed value of $0.tOslpere for a total consideration of $30,000.
a Business Acquisition Report (Form 51-102F$) spezt of this acquisition was not required.

The Sherman Lake area is located 410 km north af Reke, Ontario. The Sherman Lake Gold Project (the
“Property”) consists of one block of 16 leased mki The claims are subject to a 2% Net Smelter rReRayalty



which may be purchased for a consideration of US)¥X00. Prospecting in 1935 led to the discoverhefProject.
Follow-up trenching and drilling in 1936 identifiedo separate high-grade gold bearing quartz vdihs. Project
went into production in 1938 and produced 52,5600b6gold from 46,457 tons of ore (average grade bz/ton)
over its 4-year lifetime. Due to difficulties inadtifying new ore zones, the mine was closed inl1%4termittent
exploration efforts over the years by various girpthe immediate and surrounding area of theget@enerated
erratic results. However, work in the late 199@seritified several top priority exploration targeear the old mine
workings. These targets remain untested to this day the plan of the Corporation to investigtiese targets and
develop new targets through a systematic reviewraridterpretation of historical data with the eoyhent of
modern exploration techniques.

DESCRIPTION OF THE BUSINESS

INTRODUCTION AND TERMS OF REFERENCE

The Property will be the primary material assettttd Company and is a past producer of gold. Prigsémt
Property is classified as a grass-roots exploratiage project.

PROPERTY DESCRIPTION AND LOCATION

The Property consists of 16 contiguous leased mimilaims comprising 198.381 hectares (490.21 acids
claims are located in the Aljo Lake and Lewitt Lakeeas, Red Lake Mining Division, District of RedHe,
Ontario, within NTS Topographic Sheet 53J11. Theraximate centre of the Property has GPS co-ordiat
Northing 6041807 and Easting 603073, UTM Zone i§utfe 1 provides the general location of the Prgpérhe
Claims are described as follows:

Table 1: Sachigo River Gold Mine Property Claims

Claim No. Approximate Ownership
Area (ha)
KRL503358 7.64 St. Lucie
KRL503359 12.94 St. Lucie
KRL503360 14.40 St. Lucie
KRL503361 9.88 St. Lucie
KRL503362 12.25 St. Lucie
KRL503363 7.78 St. Lucie
KRL503364 16.20 St. Lucie
KRL503365 13.51 St. Lucie
KRL503366 12.40 St. Lucie
KRL503367 10.53 St. Lucie
KRL503368 11.55 St. Lucie
KRL510205 11.7 St. Lucie
KRL510206 11.0 St. Lucie
KRL510207 19.0 St. Lucie
KRL510208 15.2 St. Lucie
KRL510209 12.4 St. Lucie




The Claims are subject to a 2% Net Smelter RoOy&§R) between Sachigo River Exploration Company &

C. Warren Hunt as outlined in the purchase agreefioerthe leased mining claims listed in Table Iween C.
Warren Hunt and Sachigo River Exploration Compang. [(Sachigo) dated March 22, 1999. Sachigo (asmd it
successors and/or assigns) has the right at aeyttirpurchase the entire NSR from Hunt for a pwetmice of US
$250,000.

The effective date for the current claims leasdated January 1, 1999 and expires on January 2. Zinual

and/or rental cost for the claim block is approxieia$600. This cost is re-assessed each yeareasrjived under
the Mining Act. Under the terms of the lease, #ivedl and buildings within the claim block are toused solely for
the purposes of the mining industry. St. Lucie tegsesented that there are no current or pendiabieciges to the
title of the Claims. The exploration activities the property contemplated by GLR will not requikrmits issued
by any regulatory authority.

The boundary of the Property is roughly rectanglleing approximately 2.1 kilometres wide in theteasst
direction, and 1.25 kilometres long in the northtbadirection.

The Property is the site of an abandoned gold miojeration dating back to the 1940’s. Structuss®eiated with
this mining operation include a main mine shaft tas sunk to 1,139 feet (345 metres) and had eighking
levels evenly spaced at 125 foot (38 metre) infsrv@ther structures include a head frame, millpgatailings area
and an open raise. The mine site structures an@ Nein are located just northeast of the approséncantre of the
Property, roughly 500 metres south of the nortlpprty boundary. The No. 1 Vein is located in thatsacentral
area of the property approximately 250 metres nofrthe south property boundary.

The Property has been placed on the MNDM Abanddvie@ Information System (AMIS) and has been assigne
AMIS No. 03899. Denison Environmental Services (DE&nh behalf of MNDM’s Abandoned Mines Fund
inspected the Property on August 16, 2002. DES staéd that the conditions of the main shaft ¢hp,raise and
the head frame represented potential hazards. @uhi@ inspection, the raise near Foster Lake apdetr be
partially blocked. DES staff researched historieslords and confirmed that a mining area with avarpillar runs
east 100 metres and west 80 metres from the fas8.determined from historical longitudinal sectinformation
that the crown pillar has a 12 metres (40 foot)rage thickness. With regard to the potential fawar pillar
collapse, DES concluded that the narrow mining wetamployed during the operational mine life appearhave
allowed the crown pillar to maintain structuraldgtity. DES advised that no remedial action wasessary,
however the crown pillar surface mining area shdaigdnspected periodically for settlement or othetivity.

Regarding the potential mine hazards, DES identidied recommended the following:

* Main Shaft — the existing cap over the 11.5 by gtfehaft opening consists of two layers of roughztu
inch planking covered with tin and six inches obpaquality concrete. A fence or a cap replacemsnt i
required.

 The open raise has no cap. The hole appears tartially blocked within five feet of ground levéelhe
disposition of the blockage must be determineddgnthe disposition of the raise blockage, a p&ena
cap will be required.

* The head frame and other mine building structurélsewentually topple; therefore demolition of tlkees
structures on the Property is required.

Other less urgent DES recommendations includedtitige empty barrels to a designated disposal dayawvith
scrap steel (no full or partially full containergrg found during the DES visit), and posting signamidentify the
mine site and discourage potential trespassing.

DES proposed two remedial scenarios for the Prgp8cdenario 1 is a minimum remedial program thalresses
the hazards and environmental concerns and incladgsiring necessary permits, demolition of thedhzame,
placing fencing around the main shaft and raisé, establishing signage. DES estimated the minimosi for
Scenario 1 to be $45,000 (includes mobilization @achobilization).

Scenario 2 sets out a program for a permanent riatred of the site and includes acquiring necesgammits,
establishing a designated surface storage arealiiem of all building structures on the Propertapping of mine
openings, and contouring of the Rock Pad. DES estichthe cost of Scenario 2 (including mobilizatiemd



demobilization) to be $250,000. Construction ofagoess road to the property may be necessaryakeawvator is
needed to complete the permanent remedial workcobeto establish this road is estimated to bé &8D.00

ACCESSIBILITY, CLIMATE, PHYSIOGRAPHY, LOCAL RESOURES AND INFRASTRUCTURE

The Sachigo River Property is situated in the Algke and Levitt Lake claim-map areas in northwest@ntario,
approximately 430 kilometres north of Red Lake,a@iotand 60 kilometres east of the Manitoba-Ontadandary.

The Property can be accessed by bush plane fromLRleg] or from Big Trout Lake located approximaté&i0
kilometres southeast. According to historical imfiation provided by St. Lucie, there are no infrastuire or
services available at the Property. Each yearasosel road from Pickle Lake is put through Windigde, and on
to Big Trout Lake, about 180 kilometres south a&f gnoperty.

Climatic conditions are harsh and typical of thethhern boreal forest. Summer temperatures cartaiiee mid-30s
Celsius, and plunge as low as —50° C during thetimsoaof December, January and February. Annual akirs
variable, averaging 43 centimetres. Snowfall vabetwveen 2 and 3 metres. Most exploration actwittan be
executed year round with the exception of drillemgd geochemical surveys, which may be best exedntéke
winter months due to the area’s extensive wet ngiskaditions.

The area of the claims has a base elevation ofmi&@es and is of low relief, less than 5 metresifage is poor
with much of the area covered by small lakes, @eakd extensive muskeg. Outcroppings are scarak,
overburden thickness ranges from 0 to 8 metressatypically 5 metres or less. Vegetation consi$tslack spruce,
tamarack, willow and ubiquitous alders and grags@suskeg. Spruce, poplar and white birch are faarttie dryer
areas near bedrock outcroppings.

Red Lake is the nearest population centre offegifigll range of goods, services and experiencesopeel required
for exploration, mining and other support actiwstiRed Lake can be accessed via Highway 105 appatedy 120
kilometres north of the Trans- Canada Highway betwBryden and Kenora, Ontario.

Local resources on the Property consist of an admgel of fresh water and trees suitable for rougistroction
timber. The nearest high-voltage power line is &DOmetres to the south in Red Lake. Facilitieshe property
include a head-frame, mineshaft, waste dump, warshooffice, staff buildings, cookhouse and assfligeo
According to the descriptions of DES staff, thedition of these buildings is poor.
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HISTORY

R.L. Moxham et al., 1998, provided an excellentdrisal summary of the Sachigo River Gold Mine Raxdp,
which is reproduced here:

“Gold was first discovered in this area by prospecCarl Sherman in 1935, who found gold in an meédi shear
zone on the southwest arm of Sherman Lake. La#drydrar, another prospector, Dave Foster, discogtegeld

values in a vein system on the southeast shoresieFLake. Trenching showed the vein to be sevenadred feet
long and to average 0.30 oz. per ton over a widtR.6 feet (according to Bennet and Riley), anccbims were
staked. This became known as the No. 1 or Foster(sfer Edwards)

In 1936, the Sachigo River Exploration Co. was fednto develop the property. Shallow drilling faileml show
improvement in width or grade, and the drill wasvad to other areas to drill for assessment credite first hole,
blindly placed at the north end of Foster Lakeemepted a shear system carrying disseminated gattiin which
was a two-foot section that assayed at a phenonhalkz. per ton (over 1300 gm/tonne). Attentiorckjyishifted
to this new “No. 2 Vein” and in the summer of 1926, holes were drilled, proving up a vein systerBri2ong
striking N80OW, carrying 17,000 tonnes of ore gradin70 oz. per ton (58 gm/tonne) to a depth of 60 m

Underground development began in 1937 and a wintexd was completed from Gods Lake in Manitoba.
Production began in 1938, milling 25 tonnes per,dater increased to 40 tonnes per day. Eventuhakyshaft was
deepened to 347m (1139 feet) and 8 levels werblis$tad. By 1940, efforts to develop new ore dfcsently high
grade were proving increasingly difficult, and timéne closed on December 31, 1941. The equipmensadff
and the company wound up its affairs in 1943. Betwk936 and 1942, the company completed the foltpwbrk:

Surface dill holes: 65 totalling 12,218 feet (37D4
Underground drill holes: 142 totalling 12,118 f€8693m)
Lateral development: 4,504 feet of workings (1373m)
Ore processed: 46,457 tons

Gold recovered: 52,560 oz.

Silver recovered: 6,127 oz.

A detailed account of the operations of the SacRiyer Exploration Co. was fortuitously providedtbgir general
manager and chief engineer, B.L. Edwards, who hadomasiderable literary gift and described the gemlp
engineering, management and logistics of the opmrah a series of articles in the Canadian Minidgurnal in
1944. 1t became clear on reading his accounts thatmine closed not for reasons of managementabmteal
weakness, but because the small, high-cost, reopaietion demanded an extraordinary grade of orsustain it.

In 1960, Flint Rock Mines Ltd. staked the grounsisTTompany completed geological and geophysicakss, and
in 1961 conducted 6,000 feet of drilling in twehgtes. Nine holes were put down to test the oldIN@&in zone on
the south shore of Foster Lake, but as describe@hapter 3 on Geology, they appear to have beeonewusly
located for that purpose and therefore yielded paEsults. The remaining holes were placed to testphysical
targets that were interpreted as possible eastveard westward extensions of the No. 2 vein (i.entme) system.
This drilling indicated some tantalizing resultstime Dorothy Lake area and also to the west ofaldemine, but
results were spotty. Claims were allowed to lapseadbse of the insufficiently interesting resultshia face of the
1960's gold prices.

Six claims were staked in the area between Dorbtike and Aljo Lake by the Great Plains Developn@mt of

Canada Ltd. in 1972. These were part of a largexaastaked by that company as a result of an a&fhalsurvey
(Input Mk 1V) flown over the area, presumably irtigeting based metal potential. Two holes werelehlilat

locations approximately 4,400 feet and 8,000 fast ef the shaft. The holes both showed heavy graghears —
the probable source of the electromagnetic anorealieut also indicated sulphide mineralization iregmstones
and quartz feldspar porphyries. No assays werequam record.

The Canadian Nickel Company (INCO) drilled two Isole 1974 at the north end of Grace Lake, approxétya
2,600 feet northwest of the shaft area. Again, bitepbearing shears were observed in both holedicating that
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drilling was probably prompted by an airborne elechagnetic survey directed toward a base-metaldea@uartz
carbonate stringers and fracture fillings were ohsal, and sulphide concentrations of up to 15% wegged. No
assays were recorded.

In 1979, as indicated earlier, Mr. C. Warren Hurft@algary staked 16 claims over the mine site, tvlias then
completely open to staking. Through his companyjtélultd., he planned to re-assess the gold peteatfithe
mine area using a geochemical approach, particylaslogeochemistry. Geophysics and detailed geodtemi
would then follow up anomalies so discovered tindadrill locations. In the summer of 1979, a gedd collected
a suite of orientation samples and, a responsengabeen found, a suite of 1,650 spruce and willsig samples
were collected and analyzed during the followingtes, with encouraging results in the form of deiranomalous
trends and zones.

On this basis, Huntex granted an option to Lac MateLtd. in early 1980 for evaluation of the ggddtential.
Magnetic, VLF, and geological surveys were completed a program of basal till sampling was undeeialon
100m spacing to detect near bedrock geochemicainaties in heavy mineral concentrates. This prograiich
produced some 420 samples, gave equivocal resedtsulse of problems related to limited sample $Sze.holes
were drilled for a total of 2,000 feet of drillingith negative poor results. Lac completed the idigllin August
1983, having thereby fulfilled its obligations tahtex and allowed its option to lapse.

In June 1986, the writers of present report (Moxhaimal.) were requested by a private investmenugro

negotiate with Mr. Hunt and to assess all the aalal# data on the prospect, to evaluate the prospeut to offer
an assessment of the gold potential of the properyew of the then prevailing market conditioasdold. In light

of that report (Sarkar and Moxham, 1986) the groapd Sarkar and Moxham, decided in the same yeaption

the property and to stake an additional 60 contiggialaims before vending the properties into KrigBlesources
Ltd. Sarkar and Moxham were directors and significshareholders in Krigold.

In May 1987, Krigold optioned the properties todn@old Company of Sudbury, Ontario. Inco stakedrthér 93
claims around the groups, making a total of 169rakafor the entire prospect property. During thenter of 1987-
1988 Inco completed 2,296 metres of diamond dgillim 17 holes, ground-based geophysical work, thérg and
some surface sampling. After gaining mixed reslitsy returned the property to Krigold in May 1989.

In 1990, Krigold became defunct for lack of fun8laother private group, with Sarkar and Moxham, smad a
helicopter-borne geophysical survey over the claiand some further surrounding areas. They did rwitioue
however for lack of funds. Much of the data from slarvey still remains unused. The 16 leased claimasthe 54
remaining contiguous unpatented claims were subeatyureturned to Mr. Hunt.

In 1998 an agreement was made between Mr. HuntSintucie Exploration Company to purchase the leasd
unpatented claims for cash payment and a futuraltgyonsideration.”

Representatives of St. Lucie have indicated thatesthe Property was acquired from Mr. Hunt in 198 further
exploration work has been conducted. A review of RIssessment files also indicates that no furthek las
been filed since the early 1990’s. In Septembet3¥8, St. Lucie retained R.L. Moxham Associates NIRl). to

review and re-interpret the historical exploratimark and provide new recommendations for exploratargets.
Subsequently, RLMA prepared and submitted to Stid_a report entitled “Review of the Sachigo RiGaid Mine
Properties of Sachigo River Exploration Companyg,”ldated October 1998.

After reviewing copies of legal documents providsdSt. Lucie, the following information should beted. At the
time Krigold Resources Ltd. (Krigold) entered ithe agreement with Mr. Hunt in 1986, Krigold magplécation
to the Mining Recorder and received permissionettsé the Sachigo claims (as listed in Table 1)owoig the
apparent dissolution of Krigold in 1993, Mr. Hunade application in 1997 to the Ontario Court (GahBivision)
to have the ownership of the leased and unpateantethg claims transferred from Krigold to Mr. Hurifter a
hearing, the Mining and Lands Commissioner, in llngudated September 23, 1997 granted the tramdfé¢ne
ownership of the patented and unpatented mining imsla from Krigold to Mr. Hunt.

GEOLOGICAL SETTING

Regional
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Archean rocks of the Superior Province of the Cara&hield entirely underlie the Red Lake Distrithese rocks
fall into four categories or sub provinces in whitley occur and include the Uchi Subprovince, thglEh River
Subprovince, the Berens River Subprovince and #uhi§o Subprovince.

The Uchi Subprovince is located in the centraliparbf the District. Rocks here contain the nordtdeending Red
Lake and Birch-confederation Lake greenstone beltgre most of the District's exploration and mipiactivity

has taken place. The English River Subprovincegaeke found south of the Uchi Province and are aseg of
predominantly sedimentary and minor intrusive rodkse Berens River Subprovince is located immedbjiaterth

of the Uchi Subprovince and the Sachigo Subproviitcdocated north of the Berens Subprovince. These
Subprovinces consist of relatively small, isolagrdenstone belts surrounded by extensive gramitit gneissic
units. The Greenstone belts are generally ribbormrooeboidal shaped domains that strike in a scagtedy
direction in the north, and in a northerly direatio the southwest part of the region.

Greenstone belts in the central part of the nomtl8rperior Province are composed of mafic to fajseenstones
overlain by widely distributed quartz-rich metasedntary rocks and intercalated with subordinateapmtanics.
The quartz-rich metasedimentary sequences oveflginyounger resedimented turbidite layers and mafic
metavolcanics occur in all major greenstone balthé central part of the northwestern Superiovinoe.

Greenstone belts in the northern part of the regiowhich the Property is found are composed ofientaf felsic
metavolcanic rocks with a lesser component of a@lfluvial metasedimentary rocks and alkalic metagaic
rocks. These rock sequences are spatially assdaidiie major shear zones.

Throughout the region, greenstone belts have bekjeced to a recumbent folding and thrusting evistiowed
by an upright folding and shearing event. The &astnt would likely be associated with the intrusmfnmajor
batholiths and the development of extensive sheaez

Local

Locally, the property is underlain by a sequencgreenschist to amphibolite facies mafic volcanitsuded by
gabbro, feldspar porphyry and diorite dykes. Voicancks have been isoclinally folded into long slyimal trough
striking north 80 degrees east. These units arerebd to be moderate to steeply dipping. Extrusoeks are
mapped as basalt, andesite tuff and minor dacierlayolite. Intrusive rocks are mapped as gabbrbdiarite and
generally occur as strike parallel sills and dykdsw units are gradationally coarse to medium+grdiand have
good pillow structures. Laval beds are generallp #ind discontinuous along strike. However, tufidean be
traced for long distances. Porphyry dikes and gueeins have varied strikes and dips and seldorneezkthree
metres in width. The majority of the dacitic rock® quartz or feldsparphyric and are intrusivedture. Two large
diorite bosses are found at the south and westeas @f the Property. The largest of these bosseported to be a
zoned quartz diorite to quartz monzonite.

Property

Three types of bedrock alteration patterns have begognized at the property and include:
« Silicification along fractures, contacts, and pilboundaries and around fragments.
» Epidotization producing a bleached appearance.
e Chloritization that overgrows amphibole and fillifrgctures.

Contact rocks at the outer northern and southaritsdiof the Belt and beyond are mapped as gramigmatite and
gneissic granite.
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EXPLORATION

As noted in the historical section, the Propertg peeviously been the subject of several explongtimgrams by
various other issuers and operators, none of where acting with, or on behalf of, the Company.

To date, the Company, nor anyone acting on its Ibehas conducted exploration work on the Propeitye
Company hired Bill Nielson, P.Geo., to completergfhindependent review of the Property and to ewvthe
Company with his recommendations. These recommemsadire addressed in the “Exploration and Devetoygin
section below.

Flint Rock Mines, 1961

Flint Rock Mines (Flint Rock Mines) established iaketed grid over the general area of current gatemining
claims during the early winter months from Januarppril 1961.

Based on the results of the geophysical survegt Rock consultants made several observationsdegapotential
orientations of extensions to the original veircdigeries. Due to pinch and swelling, vein extensioould be found
with no displacement, or displaced to the soutkeitimer end, or displaced to the north or southhendast, but not
on the west. Parallel or perpendicular associagaisvshould also be found. A 2,000 foot initiallldsrogram with
collar locations was recommended.

Flint Rock staked additional claims around the iod¢jclaim block and expanded the grid and geomlaysiurvey
onto the new ground. Several of the conductorstifiesh on the original claim block were confirmea éxtend onto
the new expanded claim block. New conductors wése aentified and interpreted as disseminated rédép
horizons. In addition to the drilling work abovepeogram of surface mapping to correlate outcrojib imferred
geology was also recommended.

Following the geophysical work, a program of suefacapping was completed in the summer of 1961 aa\@45-
foot (1904 metre) 14-hole diamond-drilling programas undertaken during the winter months late in1196
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Generally, low gold values from 0.04 to 0.16 oz. fo@ were obtained (1.4 to 5.4 grams per tonn&gimow shear
zones (0.6 metres wide or less) within diorite alels S-10, S-11 and S-13 near the outer edge akezgdiorite
plug located approximately 1,067 metres (3,500) feetth of the south part of Foster Lake. The rening holes
intersected various mineralized shear or porphgnes with no significant gold mineralization. Fenthdrilling was

recommended along the edges of the two dioritedsossd in a sheared tuff approximately 550 metesh of the
baseline between lines 2W and 4W where a numbeoigthyry dikes and lenses of quartz were knowncdzun

According to assessment work filings, Flint Rockfpemed no additional work on the Property.

Great Plains Development Company, 1972

Great Plains Development Company staked 6 clainvsdas Dorothy Lake and Aljo Lake in 1972. Presumathie
claims were staked to investigate airborne EM ggsighl anomalies identified here. Two diamond drdles were
put down approximately 1,350 and 2,400 metres ehshe shaft. Both holes encountered alternatingria of
dacite, schist, and porphyry with graphitic sheanes. The hole furthest to the east also encouhteaerow
metasediment layers. Pyrite and pyrrohtite in catredions usually between 2 to 5%, and as muchO&s &ere
also noted. Several samples for analysis were appgrcollected, however no assays were reportedeport
documenting this drilling work was not availabletie assessment file records.

Canadian Nickel Company

As reported in the historical section, the Canadidckel Company (INCO) drilled two holes at the tioend of
Grace Lake, 793 metres (2,600 feet) northwest efstiaft area. The author could find no record of Work in
assessment work files available from the MNDM. Acling to Moxham et al., this drilling encounteredghite-
bearing shears in both holes. Moxham surmisedtthatdrilling work was prompted by an airborne EMneey
directed towards base metal exploration.

Huntex Ltd.

C. Warren Hunt acquired 16 claims over the mine ®it1979. His approach was to reassess the godhpal of
the mine site using geochemical methods. Hunt dadkran initial program of soil and plant samplingthe area
of the mine workings. In addition, historical mitelings, spilled ore and waste dump samples welleated for
comparative geochemical and metallurgical analyBesults of the geochemical sampling were positivevas
observed that samples near the ore body had goideotrations 91 to 98 times background in soil dampand
eight to ten times background in vegetation samptiest concluded it was unlikely that a subcropparg body
with less than 10 metres of overburden would faibé detected by plant or soil geochemistry sargpliunt also
concluded that the exploration work done priorfte abandonment of the mining work in 1944 was nough to
disprove that undetected additional reserves cbeldresent near the old mine workings. Consequehiint
recommended a comprehensive geochemical and biogencal sampling program over the property, folldvixy
detailed geophysical work over newly detected aniesa

Lac Minerals Ltd.

Based on the findings of Hunt, Lac Minerals Ltda¢). optioned the Property from Huntex in 1980. uadertook a
broad-based program including magnetometer, gedgalyand geological surveys over the mine area. &lao
completed basal till, bedrock chip, lake sedimam arganic geochemical sampling using a portablkertmywden
drill throughout the Property area. Samples weadyaed for gold, silver and base metal content.

Three areas of significant metal content were ifiedtfollowing completion of the geochemical suyv& he first
area contained elevated gold concentrations andogased approximately 60 metres west of the nogsiviinger
of Foster Lake. Lac concluded that the anomaloi igothis area could have originated from an agijadedrock
source or the southwest transport of till from S&chigo Gold Mine. The second area was base-nietalnd
occurs as a broad east-southeast trend throughetitee of Foster Lake, the source being from theheast.
Bedrock in this area is mafic in composition andl kiiown to contain significant quantities of basetah sulphides.
The third area was base metal-rich and occurs abtBp Lake immediately southwest of east-south&asiding
sulphide-bearing bedrock geophysical conductorss €levated base metal content in basal till i%ophdy derived
from neighbouring sulphide-rich bedrock.

Following completion of the geochemical survey, luaxlertook a 6 hole, 2,000-foot (610 metre) diarmadniling

program in the spring of 1983. Holes were spottetest anomalous geochemical and geophysical ateasfied
in the previous surveys. Holes were located sostheauth and west of the head frame and no sigmifigold
intersections were encountered. The highest coratemt of gold encountered was a 3- foot (one meteetion of
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quartz stringers in a pyritic tuff that assayed00ak./ton of gold (3.4 grams per tonne over onereheThis hole
was located approximately 200 metres west of tlael limme. It was abandoned at 30 metres due tdgunsbwith
caving. Following completion of this phase of dnid), Lac recommended that future drilling shouldlirle a drill
hole collared immediately to the south of, andedilbeneath the caved hole.

Inco/Krigold Resources Ltd.

Krigold Resources Ltd. (Krigold) through a propedgreement with Hunt and additional staking, aegli76
claims centred on the Sachigo River Gold Mine iBA.9%Subsequently, Inco optioned the property fromgdld and
staked additional claims centred on the Krigoldpemby.

Geo-Instruments

Following the work of Krigold, the last apparentpéoration work at the Property was a helicoptergor
geophysical survey over the area of the old minekings and some surrounding area. However, data ftos
survey was not available through the on-line assess records. Moxham, 1998 documented and discubsed
results in detail, which are summarized below.

In 1990, Geo-Instruments of Toronto conducted &bpter-borne magnetic, electromagnetic and VL~eyover

two separate claims blocks on the Ellard Lake vutcéelt, near the Inco claims. The survey inclu@2d line-

kilometres over the former Inco area, and 59 kilbaseover the central claim group. 59 line kilorastwere also
flown over a smaller area about 5 kilometres noetsivof the old Sachigo mineshaft. Line spacing 22 metres,
and the survey was flown to identify fracture zoekted deposits near the old mine workings.

Dr. Zbynek Dvorak of Urquart Dvorak, interpreteck thurvey data and presented the results on a gefi@f000
scale maps. Dvorak concluded that certain offsissuptions, and terminations in the field contoofshe EM and
VLF data could be interpreted as structural feataned that these features are of prime exploratiportance. He
recognized five bedrock conductor groups in theveygd area, and he recommended follow-up groundwark
each. Also, he recommended same scale compilafiaall distorical geophysical, geochemical and ggalal
information to develop new target areas for furtiagosloration work.

RLMA

In September of 1998, St. Lucie retained R.L. Marh&sssociates (RLMA) to review and re-interpret tistorical
exploration work and provide new recommendationsefloration targets. RLMA completed re-samplirfgplal

Inco drill cores, mine dump tailings and surrougdautcrops. These samples were analyzed usin@iidrpolished
section microscopic techniques. Multi-element gewoeical and gold analyses by fire assay were alsoptatied.
RLMA provided new interpretations for the histotiexploration data and recommendations for newetartp St.
Lucie in a report entitled “Review of the Sachigivd? Gold Mine Properties of Sachigo River Explaat
Company, Inc.” dated October 1998.

RLMA discussed in detail the historical geophysicg¢ochemical and biogeochemical and geologicalltes
RLMA deduced that the primary source for gold ie thld mine workings study area appears to be tha-se
concordant biotite diorite stocks found here. Gelas deposited in veins and in late intrusive roekhin these
bodies. Subsequent tectonic and hydrothermal eventeorked and re-deposited this initial gold malezation.
Another source of base and gold mineralization app#o be the felsic tuff sequence in the northgart of the
property in which massive sulphide layers were evineinco drill hole logs.

RLMA also concluded that the potential exists faany such diorite stock related gold occurrencesxist in the
Ellard lake volcanic belt, which extends westwasdahother historical gold mine (now defunct) at &dadke in
Manitoba.

Ontario Geological Survey

In 19, representatives of the Ontario Geologicak8yu (OGS) collected 50 samples of surface tilhfra 25 square
kilometre area near and on the Property. The sanwéze processed for particulate gold content. Aumaber of
gold grains calculated for the till samples (norized to 10 kilogram size) ranged up to 90 with aiae value of 8
grains. Gold grains were generally classified ataped, although samples with higher numbers af gains had
high proportions of pristine grains.
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Samples containing anomalous numbers of gold graresassociated with the oval tonalite pluton ledal
kilometre south of the Sachigo Gold Mine site, atfter parts of the Ellard Lake greenstone beltdnk@tres south
of the Sachigo Gold Mine site.

OGS concluded that the anomalous numbers of galehigin till samples from the Property supportez uke of till

as a sampling medium for mineral exploration praggaTill in the area of the Property is widely distited and is
conducive to local and regional till sampling syseAreas of thin till, where samples can be taklese to bedrock
will be best suited for sampling programs. Alsoldggrain shape data can be used to help interpeetransport
history of the grains. Finally, OGS recommendedaardetailed till sampling survey on the Propedydetect a
discrete grain dispersal train from the No. 2 Vein.

A compilation map of the locations of historicabgéysical conductors is provided in Figure 5. A no&phistorical
diamond drill hole locations is provided in Figure

DEPOSIT TYPES

A wide variety of deposit types are found withire thorthwestern Superior Province region (the régitmon
formation is encountered in the upper part of platf sequences in the North Spirit Lake area. Rlatirgroup
elements and chromium associated with a possibleodganic ultramafic-mafic sill are found at Bigolt Lake.
Lead, silver and gold found in pyrrohtite, pyris¥gentite, galena, sphalerite, arsenopyrite insreinting wackes
associated with mafic flows are found at Borlandké.aCopper and molybdenum deposits in porphyryestyl
mineralization are found at Setting Lake Net.

Four types of mineral deposits appear to be spatsociated with major faults in the northwestSuperior
Province region: vein silver and gold, rare-metanifes and pegmatites, lode gold deposits, andmiranium
mineralization. Deposits of silver and minor golttor in veins cutting the stratigraphy at the BerRiver Mine at
Favourable Lake. Silver—rich veins occur at Borldadtke where ore is found to occur along the BeaacHfault
zone. A close spatial relationship has been natethe region between so-called two mica granited rtated
fractionated pegmatites and associated rare-metedralization and regional-scale shear zones. Mb#iese rare-
metal occurrences are found within Manitoba. Anamalgold background values with fluorite bearing twica
granites have been found along major shear zortegwihe North Caribou greenstone belt.

Structurally controlled lode gold deposits in therthwestern Superior Province are spatially assediavith
regional-scale shear zones. Deposits of note irrég®n include the Musselwhite deposit in the Ro@aribou
greenstone belt (1,000,000 tons grading approxign&t@ ounces Au per tone), the Lingman Lake Miresérves
of 574,000 tones), the Berens River Mine (produt®d,341 ounces Au) and the Sachigo River ExplonaGo.
Ltd. mine that produced 46,457 ounces Au.

MINERALIZATION

Native gold in the area and on the Property is dowithin quartz veins, shear zones and porphyryedydwo
major gold-bearing quartz vein systems have betmneively explored and developed and are refeoed the No.
1 and No.2 vein systems.

The No. 1 Vein is found within a diorite plug oretlsoutheast side of Foster Lake. The vein conefssaigary
guartz aggregate that pinches and swells alongesamd has been traced for a length of 137 me#88 f{eet)

(Moxham, 1998). Shallow diamond drilling and charsampling in trenches have established a consigtrade of
10.5 grams/tonne (0.3 oz. per ton) over an avenatieof 0.8 metres (2.5 feet). The vein strike®Na®0 degrees W
and has a vertical dip. Mineralization is descrilzsdmoderate chalcopyrite with minor pyrite andritealine. In

1961, Flint Rock Mines attempted to expand the kméimits of the vein by drilling nine diamond drlboles. None
of the holes were successful in intercepting the deie to an apparent error in spotting the holears However,
these holes did identify shear-controlled gold matfization that varied in grade from trace to 1rdrgs per tonne
(0.04 oz/ton) along the contact of the diorite pluigis drilling also identified gold-bearing sugayyartz veins with
grades up to 15 grams per tonne (0.46 oz. perftamyd in fractures within the diorite plug thatilstrin different

directions.

The No. 2 Vein is found at the north end of Fo&@ke and is described as a wide composite veinsthi&es north
80 degrees west and has a strike length of appedglgn245 metres. No. 2 is an aggregate of smgléessy quartz
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veins and stringers that seldom exceed 30 centésétr width and carry sparse pyrite. Chocolatewn@d dacite

porphyry with blue quartz eyes or schistose rogfsagates the stringers and veins. The veins arafalong the

contact of a massive coarse grained flow in théwiath and a very fine grained hanging wall flow. &iienses of

dacite porphyry intruded this zone of weakness lisium echelon or sometimes parallel (Sutherlan@i62). The

historical higher-grade pay zone is found betwedaa-§rained and coarser-grained mafic flow unitst tbontain

lenses of dacite. Rich ore zones occur in hydrathéiquartz lenses found adjacent to the daciteeken&nother

type of ore was found in bedded tuffs when undengdooperations in the 1940's were extended to ést. & his

mineralization was much wider and lower in gradenttthe quart z veining described above. The tyfest
mineralization was limited in vertical extent angparently pinched out between the fifth and sidtel of the

mine.

RLMA, 1998 concluded that gold mineralization a fProperty is found in five distinct environmenssfallows:

« Gold-bearing sugary aggregate quartz veins (avenageto five feet thick) containing consistent gead
(0.25 to 0.45 ounces/ton gold) and minor minerathsas tourmaline, chalcopyrite and pyrite. Thasatg
veins occur in the endocontact region of diroiteibs, possibly along the cooling joints.

e At the roof of the concordant diorite bodies, theenalization is associated with strike- paralleda
across-strike fractures. Gold concentrations i #rvironment are erratic and could be considesed a
porphyry gold mineralization of large-tonnage, layvade nature. Associated minerals are sericite,
tourmaline, pyrite, chalcopyrite, quartz and calcit

» Strike-parallel but shear-controlled dykes of qugsbrphyry and/or dacite intruded into the greemsto
pile, leading to further gold concentration by Hytthermal fluids, genetically related to the main
concordant diorite bodies at depth, not far remdveth the apophyses. This mineralization is esaénti
vein-like, accompanying different lithologies anohwetimes permeating and altering tuff units to itsot
and dacite to a chocolate coloured slatey rockhénlatter case, the gold grade is consistentoatrar 0.70
oz./ton (24 grams per tonne) with minor mineralshsas chalcopyrite, pyrite, pyrrhotite, sphaleated
galena also present.

» Sulphide-bearing polymetallic lenses along fauitst are parallel to the strike. Lenses contain ashnas
30% pyrrhotite, pyrite and graphite. Silver, coppad zinc and varying amount of gold are founchiese
occurrences.

»  Structurally controlled hydrothermal mineralizatiahthe intersections between two local fracturgesys
orientated at north 70 degrees west and north §fede east. At these intersections, three typesmbdw
quartz lenses have been noted and include: daskIbhses less than 30 cm in length containing beisib
gold and pyrite, pyrrhotite, sphalerite and galéma grade up to 1,000 grams per tonne; grey-cetbur
quartz prisms up to 3 metres in horizontal widtlkl 80 to 50 metres long in the vertical axis thatdgr
between 15 and 30 grams per tonne gold and coakailtopyrite, pyrite and pyrrohtite; and clear glas
quartz prisms that are up to 20 metres in horiZzdetagth and 15 metres in vertical width with highl
erratic gold grades and very little sulphide mifizedion.

DRILLING

The Company has not conducted any drilling workhat Property. Previous drill work was done betwAeigust
1987 and March 1988. Inco completed line-cuttingplggical and geophysical surveying, air photorjmtetation,
and diamond drilling totalling 2,295 metres in 10lds. Nine holes were drilled on the No. 2 Veinro&@0 metres
of its strike length to a depth of 90 metres. Tdrifling was designed to test for possible strikéeasions and low
residual grades near the old mine workings. No econ grade intersections were obtained during tfiléng) of
the No. 2 Vein. Five holes were drilled on the Mld/ein, over a 240-metre strike length. This dridlivas designed
to test for potential economic gold occurrences fanghossible neighbouring stockwork veining. Goddults were
sub-economic (yet highly anomalous), the best tdsihg 10.2 grams gold per tonne over a 0.45 meidéh. A
summary of the Inco No. 1 Vein drill results is yided in Table 2.
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Table 2:

1988 Inco Drilling Hi-lights for No. 1 Ven

Hole No. Depth (m) Depth (m) Gold Grade

(from) (to) (grams/tonne)
78712 55.6 56.1 5.77
57.4 57.6 1.32
78713 70.27 70.47 4.63
73.74 75.12 4.90
78714 54.12 54.32 4.47
81.78 83.94 4.12
114.0 114.55 10.20

A strong horizontal loop EM conductor northeasthd old mine workings was tested with two drill émlover a
600-metre strike length and returned low gradest(bssay was 2.26 grams per tonne over 0.35 nexigghl).
Finally, one drill hole tested a coincident magoéigh and biogeochemical anomaly on the northesbbSherman
Lake, and no mineralization was found. The summagort (dated December 1990) detailing this program
recommended no further exploration work for thegerty.

SAMPLING METHODS AND APPROACH

It is assumed that personnel of Lac Minerals , laed other organizations that undertook historseahpling work
at the Property would have done so in accordantfeimdustry standards common at that time.

SECURITY OF SAMPLES

It is assumed that contractors of Lac Mineralspland other organizations that completed preparaginalyses and
security services for historical sampling work tz¢ Property would have been done so in accordaitbendustry
standards common at that time.

Neither St. Lucie nor GLR has undertaken any expion work at the Property and consequently no $ssnfor
analyses were collected or analyzed.

MINERAL RESOURCE AND MINERALS RESERVE ESTIMATES

A 43-101 compliant mineral resource is not knownotur at the Property. RLMA (198) provided a reser
estimate of a measured 6,000 tonnes grading 10sgpEntonne for the No. 1 Vein. However, RLMA didtn
describe the methodology used to determine thizures.

EXPLORATION AND DEVELOPMENT

Based on the recommendations of Bill Nielson, P.Gib@ Company’s contemplated exploration and agraknt
activities include:

= a significant exploration program involving the usk geology, geochemistry, and geophysics to asHess
property;

= an airborne survey over a larger area of 100m Bpacing to assess the conductive zones, underlying
geology/stratigraphy and possible areas of strattlisturbance conducive to gold deposition; and

= the use of heavy mineral geochemistry to definaso# gold concentration and ultimately lead tdl thigets.
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RISK FACTORS

The business of mining and exploring for mineralglves a high degree of risk and there can bessarance that
current exploration programs will result in profita mining operations. The recoverability of thergimg value of
exploration properties and the Company’s continexridtence is dependent upon the preservation a@ftiésest in
the underlying properties, the discovery of ecormatty recoverable reserves, the achievement ofitpbdé
operations, or the ability of the Company to raddernative financing, if necessary, or alterndyivepon the
Company’s ability to dispose of its interests onaalvantageous basis. Changes in future conditionkl aequire
material write-downs of the carrying values.

Credit risk

The Company currently has no short-term investmeams the only financial instruments included imdiy
receivables consists of goods and services taxrdoethe Federal Government of Canada, and a refieddeposit
made to Bell Canada. The Company has no significamcentration of credit risk arising from operato
Management believes that the credit risk concentratith respect to these balances is remote.

Liquidity risk

The Company's approach to managing liquidity riskta ensure that it will have sufficient liquiditp meet
liabilities when due. As at December 31, 2009,Geenpany had a cash balance of $424,848 (Decemb@088 -
$19,958) and liabilities of $19,677 (December 300& - $9,877). The proceeds from the private plasgnhat

closed in July 2009 injected sufficient capitalointhe Company to cover its liabilities and embankexploration
activities in the Sherman Lake region.

Market risk
(a) Interest rate risk

The Company has cash balances subject to fluchsatiothe prime rate; however, no cash is curreinthested.
The Company does not hedge against interest sie ri

(b) Price risk

The Company is exposed to price risk with respeatammodity prices, specifically gold. The Compaysely
monitors commodity prices to determine the appaipricourse of action to be taken by the Companythas
Company's mineral properties are in the exploratitage and do not contain any mineral resourcesioeral
reserves, the Company does not hedge against coityrpade risk.

Sensitivity analysis

The Company has designated its cash as held-dinrgameasured at fair value. Financial instrumémttuded in
sundry receivables are classified as receivabléschvare measured at amortized cost. Accounts ayeatd
accrued liabilities are classified as other finahtabilities, which are measured at amortizedt.cAs at December
31, 2009, the carrying and fair value amounts ef@ompany's financial instruments are approximateysame.

Exploration Stage Corporation and Exploration Risk

Junior natural resource issuers are typically fedugrimarily on the acquisition and exploration resource
properties. Such properties often have no estdiligeserves. There is usually no assurance thyabfthe
projects can be mined or operated profitably. Adowly, it is not assured that such issuers widllize any profits
in the short to medium term, if at all. Any prafiflity in the future from the business of a juni@tural resource
issuer is often dependent upon developing and caoniatlg mining or operating an economic depositnaherals
or oil and gas reserve, which in itself is subjecthumerous risk factors. The exploration and dgmeent of
mineral and oil and gas deposits involves a higlrete of financial risk over a significant periodtohe of which
even a combination of careful evaluation, expegeand knowledge of management may not eliminatehiléN
discovery of ore-bearing or petroleum-hosting stites may result in substantial rewards, few prigethat are
explored are ultimately developed into producingesi or wells. Major expenses may be required tabish
reserves by drilling and to construct mining, pissieg and transport facilities at a particular.sitds impossible to
ensure that the current exploration, developmedt@oduction programs of a junior natural resousseier will
result in profitable commercial mining or oil andsgoperations. The profitability of a junior naturesource
issuer's operations will be, in part, directly telh to the cost and success of its exploration dexklopment
programs which may be affected by a number of fact&ubstantial expenditures are required to bstateserves
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which are sufficient to commercially mine resouar®l oil and gas properties and to construct, caplad install
mining, processing and transport facilities in thpsoperties that are actually mined and developed.

No History of Profitability

A junior natural resource issuer is typically a elepment stage company with no history of profiigbiThere can
be no assurance that the operations of a juniarraatesources issuer will be profitable in theufat A junior
natural resource issuer often has limited finanoéglources and will require additional financingatguire and
further explore, develop, retain and engage in cemial production on its property interests andiri&ncing is
unavailable for any reason, the junior natural issuer may become unable to acquire and rié¢samineral
concessions and carry out its business plan.

Government Regulations

A junior natural resource issuer's exploration apens will be subject to government legislation)igies and
controls relating to prospecting, development, patidn, environmental protection, mining and oidagas taxes
and labour standards. In order for the junior redtuesource issuer to carry out its mining and afeg activities,
its exploitation licences must be kept current. réhis no guarantee that exploitation licences h&lextended or
that new exploitation licences will be grantedatidition, such exploitation licences could be cleghgnd there can
be no assurances that any application to renewegisying licences will be approved. The junior matuesource
issuer may be required to contribute to the cogtro¥iding the required infrastructure to faciléahe development
of its properties. The junior natural resource ésswill also have to obtain and comply with perndtsd licences
which may contain specific conditions concerningemging procedures, water use, waste disposalls,spil
environmental studies, abandonment and restoratamms and financial assurances. There can be noaase that
the junior natural resource issuer will be abledmply with any such conditions.

Market Fluctuation and Commercial Quantities

The market for minerals, oil and gas is influenbgdmany factors beyond the control of a junior natwesource
issuer such as changing production costs, the guwpm demand for minerals and petroleum produbtsrate of
inflation, the inventory of mineral producing corptions, the international economic and politicalieonment,

changes in international investment patterns, dglobaegional consumption patterns, costs of stitsis, currency
availability and exchange rates, interest ratesc@ative activities in connection with mineralsigretroleum, and
increased production due to improved mining andlpction methods. The metals industry in generattensely

competitive and there is no assurance that, evenrifmercial quantities and qualities of metals,amitl gas are
discovered, a market will exist for the profitalsigle of such metals, oil and gas. Commercial Wiglf precious

and base metals and other mineral deposits arahdifas reserves may be affected by other fadtatate beyond
the junior natural resource issuer’s control ingtgdparticular attributes of the deposit such asite, quantity and
quality, the cost of mining and processing, proxyntd infrastructure and the availability of transgation and

sources of energy, financing, government legistatamd regulations including those relating to @jctaxes,

royalties, land tenure, land use, import and expestrictions, exchange controls, restrictions mdpction, as well
as environmental protection. It is impossible $sess with certainty the impact of various factangch may affect
commercial viability so that any adverse combinatdé such factors may result in the junior natueslource issuer
not receiving an adequate return on invested dapita

Mining Risks and Insurance

A junior natural resource issuer is subject togiskrmally encountered in the mining industry, sastunusual or
unexpected geological formations, cave-ins or flagdThe junior natural resource issuer may beceuigect to
liability for pollution, damage to life or properand other hazards of mineral and oil and gas exfim against
which it or the operator if its exploration progrsugannot insure or against which it or such openaiay elect not
to insure because of high premium costs or otheesaies. Payment of such liabilities would reducedfuavailable
for acquisition of mineral and oil and gas prospemt exploration and development and would haveaterial

adverse affect on the financial position of thegumatural resource issuer.

Environmental Protection

The mining and mineral processing industries abgest to extensive governmental regulations forgtaection of
the environment, including regulations relatin@toand water quality, mine reclamation, solid @aadardous waste
handling and disposal and the promotion of occopati health and safety, which may adversely afée@tinior
natural resource issuer or require it to expendifsignt funds.
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Capital Investment

The ability of a junior natural resource issuectmtinue exploration and development of its propenterests will
be dependent upon its ability to raise significmancing. There is no assurance that adequateding will be
available or that the terms of such financing Wwélfavourable. Should a junior natural resourcaeeissot be able to
obtain such financing, its properties may be logirely.

Key Executives

The Corporation is dependent on the services ofékecutives, including the directors of the Corfioraand a
small number of highly skilled and experienced exees and personnel. Due to the relatively smak ®f the
Corporation, the loss of these persons or the CGatjpm's inability to attract and retain additiofaghly skilled
employees may adversely affect its business andefutperations.

Conflicts of Interest

Certain of the directors and officers of the Cogtimn may also serve as directors and officerstieérocompanies
involved in natural resource and oil and gas extion and development and consequently, the pdissibf
conflict exists. Any decisions made by such directavolving the Corporation will be made in accamde with the
duties and obligations of directors to deal faahd in good faith with the Corporation and suckeottompanies. In
addition, such directors declare, and refrain faating on any matters in which such directors mayeha conflict
of interest.

Reliance on Management for Funding
The Corporation may rely on management for fundiiog time to time.
Environmental Regulation

The Company’s mining and exploration activities atject to various federal, provincial and stated and
regulations governing the protection of the envinent. These laws and regulations are continualfngimg and
generally becoming more restrictive. The Company tmade, and expects to make in the future, expaedito
comply with such laws and regulations.

Title to Properties

Although the Company has taken steps to verifg titl the properties on which it is conducting exalion and in
which it has an interest, in accordance with industandards for the current stage of exploratiosuch properties,
these procedures do not guarantee the Companiés Broperty title may be subject to unregisterebrp
agreements and non-compliance with regulatory reqents.

Commodity Prices

The profitability of the Company’s operations wile dependent upon the market price of mineral coditias.

Mineral prices fluctuate widely and are affectednoynerous factors beyond the control of the Compahg level
of interest rates, rate of inflation, world supify mineral commodities, consumption patterns, safezinc, lead
and silver, forward sales by producers, productiodustrial and consumer demand, speculative ietviand
stability of exchange rates can all cause signifiluctuations in prices. Such external econoraittdrs are in turn
influenced by changes in international investmeaitguns, monetary systems and political developsadiite prices
of mineral commodities have fluctuated widely ircant years. Current and future price declines caaldse
commercial production to be impracticable. The ggiof commodities are affected by numerous fadtey®nd the
Company’s control.

Competition

The mining industry is intensely competitive in aflits phases, and the Company competes with rnampanies
possessing greater financial resources and tedHagikities than itself with respect to the disesy and acquisition
of interests in mineral properties, the recruitmemd retention of qualified employees and othes@as to carry out
its mineral exploration activities. Competition the mining industry could adversely affect the Camgs
prospects for mineral exploration in the future.

Recent increases in commodity prices have encodraggeases in exploration, development and coctbru
activities, which have resulted in increased demfamd and cost of, exploration, development andstaction
services and equipment (including mining fleet pquént). Increased demand for services and equipowanit
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cause project costs to increase materially, regulti delays if services or equipment cannot baiobtl in a timely
manner due to inadequate availability, and coutdeiase potential scheduling difficulties and calsts to the need
to coordinate the availability of services or eaqugnt, any of which could materially increase projexploration,

development or construction costs or result in gebdelays or both. Any such material increaseosts would

adversely affect the Company'’s results of operatamd financial condition.

Expected Continued Operating Losses

The Company has no operating history and therébeamo assurance that the Company will ever betphdé. The
Company has experienced losses from operatioreafdr of the years ended December 31, 2009 and bhec&,

2008 and the period from date of incorporationlubéicember 31, 2007. The Company expects to irasgels, and
possibly incur increased losses, in the foresecaiblee. There is no guarantee that the Companlybeilable to
reverse the operating losses or that the Compalhgweir be consistently profitable.

Litigation Risk

All industries, including the mining industry, aseibject to legal claims, with and without merit. f@®e and
settlement costs of legal claims can be substardian with respect to claims that have no meriie Do the
inherent uncertainty of the litigation process, tbgolution of any particular legal proceeding tuck the Company
may become subject could have a material effeatwrfinancial position, results of operations o thompany’s
mining and project development operations.

DIVIDENDS

There are no restrictions in the Company’s comgatiocuments that would restrict or prevent the Gamy from

paying dividends. However, it is not contemplathdttany dividends will be paid on the common sharfethe

Company in the foreseeable future, as it is ardieig that all available funds will be reinvestedhia Company to
finance the growth of its business. Any decisiorp&y dividends on the common shares of the Comjraniye

future will be made by the board of directors oe thasis of the earnings, financial requirements aifer

conditions existing at such time and will be subjecany restrictions imposed by the terms of aetdacilities or
other contractual obligations of the Company.

DESCRIPTION OF CAPITAL STRUCTURE

General Description of Capital Structure

The Company’s capital structure consists of capitatk, warrants, contributed surplus, and accuredlaeficit.
The Company manages its capital structure and makgstments to it, based on the funds availabl¢héo
Company, in order to support the search for swtai#w business ventures. The Board of Directors dud
establish quantitative return on capital critena fhanagement, but rather relies on the experfiseeoCompany’s
management to sustain future development of a bsisin

The Company is authorized to issue an unlimited bemof common shares, all without nominal or pdueaThe
holders of the shares shall be entitled to receivice of and to attend all meetings of the shddshe of the
Company and shall have one (1) vote for each dieldeat all meetings of the shareholders of the @om.

On July 15, 2009, the Company completed a non-beckarm’s length private placement, with the isseaaf
5,110,000 units at $0.10 per unit. Each unit ofGloenpany consisted of one common share and one oarshare
purchase warrant, which separated immediately uggmrance. Each full warrant entitles the holdeadquire one
common share at a price of $0.75 for a period ofr@hths (the “Warrant Term”) from the closing dategvided
that if after four months and one day following ttlesing date, the closing price of the common eham the
principal market on which such shares trade is letjuar exceeds $1.50 for 20 consecutive tradingsdshe
Company may provide written notice to the purchaisat the Warrant Term shall accelerate to the daieh is 90
days following the date a press release is issygdebCompany announcing the reduced Warrant Term.
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All securities issued pursuant to this private plaent will be subject to resale restrictions exgirfour months
after closing. After completion of the private pacent, the Company had 8,232,888 common sharesdissud
outstanding on a non-diluted basis with 5,110,00hmon shares subject to issuance, for a total (8423888
common shares on a fully diluted basis.

Shares Amount
# $
Common Shares

Balance, December 31, 2007 1,532,565 8,254,712
Private placement issuance 1,290,323 120,000
Balance, December 31, 2008 2,822,888 8,374,712
Issued for interest in exploration property 300,000 30,000
Private placement issuance 5,110,000 511,000
Warrant valuation - (48,950)
Share issue costs - (21,520)
Balance, December 31, 2009 8,232,888 8,845,242

CAPITALIZATION

Prepare and file the following chart for each class of securities to be listed:

Issued Capital

Number of Securities Number of Securities % Issued % of Issued
Issued Capital (non-diluted) (fully-diluted) (non-diluted) (fully-diluted)

Public Float

Total Outstanding (A) 8,232,888 13,342,888 100% 100%

Held by Related Persons or 4,661,500 8,336,500 56.6% 62.5%
employees of the Corporation or
Related Person of the Corporation,
or by persons or companies who
beneficially own or control, directly or
indirectly, more than 5% voting
position in the Issuer (or who would
beneficially own or control, directly or
indirectly, more than 5% voting
position in the Corporation upon
exercise or conversion of other
securities held) (B)

Total Public Float (A-B) 3,571,388 5,005,500 43.4% 37.5%

Freely-Tradeable Float

Number of outstanding securities 5,410,000 10,520,000 65.7% 78.8%
subject to resale restrictions,
including restrictions imposed by
pooling or other arrangements or in a
shareholder agreement and
securities held by control block
holders (C)

Total Tradeable Float (A-C) 2,822,888 2,822,888 34.3% 21.2%
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Public Securityholders (Reqistered)

Instruction: For the purposes of this report, "public securityholders" are persons
other than persons enumerated in section (B) of the previous chart. List
registered holders only.

Size of Holding Number of Holders Total Number of Securities
1-99 securities Nil Nil
100 — 499 securities 36 7,532
500 — 999 securities 130 67,628
1,000 — 1999 securities 17 36,216
2,000 — 2,999 securities Nil Nil
3,000 — 3,999 securities Nil Nil
4,000 — 4,999 securities Nil Nil
5,000 or more securities 20 3,460,012
203 3,571,388

Public Securityholders (Beneficial)

Instruction: Include (i) beneficial holders holding securities in their own name as
registered shareholders; and (ii) beneficial holders holding securities through an
intermediary where the Issuer has been given written confirmation of
shareholdings. For the purposes of this section, it is sufficient if the intermediary
provides a breakdown by number of beneficial holders for each line item below;
names and holdings of specific beneficial holders do not have to be disclosed. If
an intermediary or intermediaries will not provide details of beneficial holders,
give the aggregate position of all such intermediaries in the last line.

Size of Holding Number of Holders Total Number of Securities
1-99 securities Nil Nil
100 — 499 securities 36 7,532
500 — 999 securities 130 67,628
1,000 — 1999 securities 17 36,216
2,000 — 2,999 securities Nil Nil
3,000 — 3,999 securities Nil Nil
4,000 — 4,999 securities Nil Nil
5,000 or more securities 20 3,460,012
Unable to confirm Nil Nil
203 3,571,388
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Non-Public Securityholders (Reqistered)

Instruction: For the purposes of this report, "non-public securityholders" are
persons enumerated in section (B) of the issued capital chart.

Size of Holding Number of Holders Total Number of Securities

1-99 securities Nil Nil
100 — 499 securities Nil Nil
500 — 999 securities Nil Nil
1,000 — 1999 securities Nil Nil
2,000 — 2,999 securities Nil Nil
3,000 — 3,999 securities Nil Nil
4,000 — 4,999 securities Nil Nil

5 4,661,500

5 4,661,500

Provide the following details for any securities convertible or exchangeable into
any class of listed securities

Description of Security
(include conversion /
exercise terms,

including conversion /
exercise price)

Number of convertible / exchangeable
securities outstanding

Number of listed securities issuable upon
conversion / exercise

Common Share
Purchase Warrants

5,110,000

5,110,000

Note: (1) These common share purchase warrants were issued pursuant to a private placement completed on
July 15, 2009 which consisted of the issuance of 5,110,000 units at $0.10 per unit. Each unit of the
Corporation consisted of one common share and one common share purchase warrant, which
separated immediately upon issuance. Each full warrant entitles the holder to acquire a common share
at a price of $0.75 for a period of 24 months (the "Warrant Term") from the closing date, provided that if
after four months and one day following the closing date, the closing price of the common shares on the
principal market on which such shares trade is equal to or exceeds $1.50 for 20 consecutive trading
days, the Corporation may provide written notice to the purchaser that the Warrant Term shall
accelerate to the date which is 90 days following the date a press release is issued by the Corporation
announcing the reduced Warrant Term. All securities issued pursuant to the private placement were

subject to resale restrictions expiring four months after closing.

Provide details of any listed securities reserved for issuance that are not
included in the previous section.

This section is not applicable.
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MARKET FOR SECURITIES

TRADING PRICE AND VOLUME

The Company’s common shares trade on the Canaditinridl Stock Exchange (“CNSX”). The following ctsar
summarize the price ranges and volume traded (@tedli since the Company listed on the CNSX in Auga99.

Company NameGod'’s Lake Resources Inc
Listing Date August 7, 2009

Symbol: GLR

Currency: CDN$

52 Week Hi —Low:0.820 — 0.580

Monthly Trading Summary

Date Volume Value | Trades High Low Close
August 2009 0 N/A 0 N/A N/A N/A
September 2009 1500 1230 1 0.820 0.820 0.820
October 2009 500 305 1 0.610 0.610 0.610
November 2009 1500 975 3 0.660 0.630 0.630
December 2009 16970 11495 8 0.800 0.580 0.710

The Company did not issue non-trading securitiesguithe most recently completed financial year.

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON
TRANSFER

To the Company’s knowledge, there are no secutiids in escrow or that are subject to a contrdcasdriction on
transfer.
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DIRECTORS AND OFFICERS

The following directors were elected at the anrarad special meeting of shareholders of the Cormordteld on

June 12, 2009:

Mark B. Cairns
Ontario, Canada

Michael J. Doran
Ontario, Canada

Wolfgang H. Kyser
Ontario, Canada

Michael G. Sheridan
Ontario, Canada

President, Chief
Executive Officer &
Director

Nominee Director

Nominee Director

Director

Mr. Cairns is a partner and founder of EDEV Reatates
Advisors Inc. Prior to forming EDEV Real Estate Astws
Inc., Mr. Cairns spent 8 years with CP Rail PrapsrGroup
and Marathon Realty Ltd. While at CP Rail Mr. Caiwas
Senior Manager of Land Marketing for Ontario. Dgrihis
time at Marathon Realty, Mr. Cairns worked with t&enior
Vice-President of Land on strategic planning faigéaurban
parcels like the Toronto Railway Lands, businesskpa
development in the United States and corporate estdte
services for CP Rail. Also during his time at Mamt Realty,
Mr. Cairns completed his Executive MBA at the Umgity of
Toronto. Mr. Cairns holds an MBA from the Univeysiof
Toronto and a BA in Economics from the University o
Western Ontario.

Mr. Doran is the President and CEO of the Nati@@hsulting
Group (NCGI), a Canadian based consulting firm spieed
in strategic advice to business and governmenhdrpast five
years, Mr. Doran has served in the following cafpesifor the
following companies: Chairman, United Utilities Gala
(1994-present); Chairman, Metcalfe Investments 4200
present); director, Hatch Mott Macdonald Ltd. (19486);
and director, Hatch Consulting Engineers (1996-2005

Mr. Kyser is the President of Nutok Corporation, an
investment company engaged in real estate investameh
financing, as well as raising capital for junioninig
companies. Mr. Kyser is currently a director of INett

Net. TV, Inc. Kyser graduated in 1972 with a law aegfrom
McGill University was called to the Bar of Ontaiin1974. He
practised commercial, securities and real estatendl oronto
until 1980 when he joined an international pubdalrestate
corporation as general counsel and director uggbl

Mr. Sheridan is the President, Chief Executive €2ffj director
and principal shareholder of Norstar Securitiesitéth
Partnership, a Toronto based investment dealerSkiridan
has spent his entire career in the investment tngusth a
particular focus on the mining sector. Mr. Sheridas
previously the founder and President of a numbgrighte
investment companies that were active in many secticthe
securities trading business. Mr. Sheridan holdaehBlor of
Arts degree from the University of Western Ontario.
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Dennis H. Peterson Chief Financial Mr. Peterson is a securities lawyer and the pradai
Ontario, Canada Officer, Corporate Peterson Law Professional Corporation, a Toronteta
Secretary & Director  securities law boutique focusing on resource corngsan

Mr. Peterson is a director of Probe Mines Limitédzu
Metals Corporation, EM Resources Inc. and SL Ressur
Inc. Mr. Peterson holds a Bachelor of Commerce
(Honours) degree from Queen'’s University and a Bhxh
of Laws degree from the University of Toronto.

On September 28, 2009, Jacqueline Lilley was appodichief Financial Officer. Jacqueline Lilley isCertified General
Accountant with experience in the resource se&be replaced Dennis H. Peterson who acted as Eimaficial Officer of
God’s Lake during the listing of God’s Lake on thanadian National Stock Exchange.

On March 8, 2010, Judy Baker has joined the CompamyPresident and CEO. Judy Baker holds an HonBLSs.

Geological Engineering in Mineral Resources Exgloraand a M.B.A., and has seventeen years of é&per in the mining
and mineral exploration sector including equity lgsia, fund management; and exploration and miriompany activity.
Judy Baker is currently a consultant for Americaithium Minerals Inc., a lithium exploration comparigcused on
advancing US based lithium projects, and publicdgiéd on NASDAQ-OTCBB. Prior to this, Ms. Baker vthe President,
CEO and a director of Canada Lithium Corp., and lwasumental strategically positioning the compamniithium business
that formerly operated as Black Pearl Minerals. Blaker also serves on the board of directors forodiot Mines Inc. and
Nemaska Exploration Inc.

All of the Directors of the Company hold office iithe close of the next annual meeting of the shalders of the
Company or until their successors are duly eleoteappointed.

Securities owned

Insiders acquired a total of 3,675,000 Units anl,580 common shares from the former controllingahalders. This was
achieved through a private placement which wadadee party transaction under Ontario Securitiesm@ission Rule 61-
501 - Insider Bids, Issuer Bids, Business Combomstiand Related Party Transactions (the “OSC Rus”)insiders
participated in the private placement (Mark B. @sir 375,000 Units and 100,000 shares; Michaebdai— 200,000 Units;
Wolfgang H. Kyser — 200,000 Units; Michael G. SHan — 2,900,000 Units and 686,500 shares). Thateracement was
approved by Dennis H. Peterson, Robert L. GordahMaria A. Bruzzese, being the directors of thep@oation prior to the
appointment of new management. The new directothefCorporation abstained from approval of thistemaThe private
placement completed by the insiders was exempt fiteenrelated party valuation and minority secutiblder approval
requirements of the OSC Rule on the basis thatnoriies of the Corporation are listed or quotachay specified markets,
such markets specified by the OSC Rule to be therto Stock Exchange, the New York Stock Excharige,American
Stock Exchange, the NASDAQ Stock Market, or a staxghange outside of Canada and the United Steredvlichael G.
Sheridan, a new director of the Corporation, aegli2,900,000 Units in the private placement forsgrproceeds of
$290,000, and 686,500 shares from the former clingashareholders for a total cost of $6,865. ®heridan did not own
any shares or other securities of the Company fwitiie private placement. As a result of the @matisns announced herein,
Mr. Sheridan owns 3,586,500 shares representingoaippately 43.6% of the 8,232,888 issued and onthtey shares.
Assuming no exercise of the 5,110,000 Warrantsestitjo issuance, Mr. Sheridan also owns 2,900,0@0raNts or
6,486,500 Shares on a fully diluted basis whichiasgnts 58.3% of the issued and outstanding sbathe Corporation. For
the purposes of National Instrument 62-103 earlyning reporting, the address of Mr. Sheridan igeSD7, 73 Richmond
Street West, Toronto, Ontario M5H 4E8. Mr. Sheridaas acquired the shares and Warrants of the Catrporfor
investment purposes, and has no current intentionn¢rease the beneficial ownership, control orection of the
Corporation.
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The follow table sets forth the total number of ecoom shares and warrants on common shares heldchyirsider of the

Company as at December 31, 2009.

Insider Common Shares Warrants (Common Shares)
Mark Cairns 475,000 375,000
Michael Doran 200,000 200,000
Wolfgang Kyser 200,000 200,000
Dennis Peterson 200,000 Nil
Michael Sheridan 3,586,500 2,900,000

Corporate Cease Trade Orders and Bankruptcies

To the Company’s knowledge, other than as set elaly none of the directors or officers of the Camyp or a shareholder
holding sufficient securities of the Company whaldomaterially affect the control of the Comparg;, ér has been within
the ten years before the date of this Annual Infiitom Form, a director or officer of any other canp that, while such
person was acting in that capacity, was the sulgjeeat cease trade or similar order, or an order dieaied such company
access to any statutory exemptions under Canadizurises legislation, for a period of more than@Mhsecutive days, or
became bankrupt, made a proposal under any legisletlating to bankruptcy or insolvency or wasjeabto or instituted

any proceedings, arrangements or compromise wathitors or had a receiver, receiver manager oteteuappointed to hold
the assets of that company.

Michael G. Sheridan was a director of St. Lucie IBsgtion Company Limited in respect of which a temgry cease trade
order was issued by the Ontario Securities ComorisBi October 2003 for failure to file financialgtments. St. Lucie
Exploration Company Limited is still subject togliease trade order due to lack of corporate funds.

Penalties and Sanctions

To the Company’s knowledge, none of the directorsfficers of the Company or a shareholder holdinfficient securities
of the Company who could materially affect the cohbf the Company, has been subject to any p&satir sanctions
imposed by a court relating to Canadian securiégsslation or by a Canadian securities regulatarthority or has entered
into a settlement agreement with a Canadian sesuriéggulatory authority or been subject to angofienalties or sanctions
imposed by a court, or regulatory body that woukely be considered important to a reasonable toves making an
investment decision.

Personal Bankruptcies

To the Company’s knowledge, none of the directorsflicers of the Company or a shareholder holdinfficient securities

of the Company to affect materially the controltbé Company, or a personal holding company of arch persons has,
within the ten years before the date of this Anfaédrmation Form been bankrupt, made a proposdeuany legislation

relating to bankruptcy or insolvency or been subjecor instituted any proceedings, arrangementanpromise with

creditors, or had a receiver, receiver managemngtde appointed to hold the assets of the directofficer.

Board Committees

The Corporation does not have an executive comenitte
The Board of Directors has three (3) standing caes:

» the Audit Committee;

» the Nominating and Corporate Governance Corasiitind
» the Compensation Committee.

All of these committees are independent of managemed report directly to the Board of Directorsoffa time to time,
when appropriate, ad hoc committees of the Boalidirgctors are appointed by the Board of Directors.
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Audit Committee
Overview
The Audit Committee of the Corporation’s Board afdators is principally responsible for:

a) recommending to the Corporation’s Board of Elimes the external auditor to be nominated for tedac by the
Corporation’s shareholders at each annual imeetnd negotiating the compensation of suchresat auditor;

b) overseeing the work of the external auditor;

c) reviewing the Corporation’s annual and intefinancial statements, Management’s Discussion andlysis and press
releases regarding earnings before they are redi@mnd approved by the Board of Directors and plybticsseminated by
the Corporation; and

d) reviewing the Corporation’s financial reportijmocedures to ensure adequate procedures areage por the
Corporation’s public disclosure of financial infoation extracted or derived from its financial staémts, other than
disclosure described in the previous paragraph.

The Audit Committee’s Charter

The Corporation’s Board of Directors has adopte@harter for the Audit Committee, which sets out Gemmittee’s
mandate, organization, powers and responsibilities.

The Audit Committee (hereinafter referred to as'tBemmittee") shall i) assist the Board of Direstan its oversight role
with respect to the quality and integrity of theancial information; ii) assess the effectivenebshe Company’s risk
management and compliance practices; iii) assesattependent auditor’s performance, qualificatiand independence;
iv) assess the performance of the Company’s intexadit function; v) ensure the Company’s complemdth legal and
regulatory requirements, and vi) prepare such tepirthe Committee required to be included in Mpamaent Information
Circular in accordance with applicable laws orthles of applicable securities regulatory authesiti

STRUCTURE AND OPERATIONS

The Committee shall be composed of not less thae thirectors. A majority of the members of tren@nittee shall not be
an Officer or employee of the Company. All membshall satisfy the applicable independence andreqee requirements
of the laws governing the Company, the applicaibteks exchanges on which the Company’s securitiesliated and
applicable securities regulatory authorities.

Each member of the Committee shall be financid@igrate as such qualification is interpreted byBloard of Directors in its
business judgment.

Members of the Committee shall be appointed orpeigped at the annual meeting of the Company artdeémormal course
of business will serve a minimum of three yearsactEmember shall continue to be a member of theritiee until a
successor is appointed, unless the member resggresnoved or ceases to be a Director. The BoaRirectors may fill a
vacancy that occurs in the Committee at any time.

The Board of Directors or, in the event of its diafl to do so, the members of the Committee, sipplbiat or reappoint, at
the annual meeting of the Company a Chairman antlogig number. The Chairman shall not be a formeicef of the

Company. Such Chairman shall serve as a liaigiwden members and senior management. The tichelaoe of

meetings of the Committee and the procedure at suebtings shall be determined from time to timetty members
therefore provided that:

a) a quorum for meetings shall be at least thremimees;
b) the Committee shall meet at least quarterly;

¢) notice of the time and place of every meetinglldhe given in writing or by telephone, facsimiénail or other electronic
communication to each member of the Committeeast [24 hours in advance of such meeting;

d) a resolution in writing signed by all directenstitled to vote on that resolution at a meetinghefCommittee is as valid as
if it had been passed at a meeting of the Committee

The Committee shall report to the Board of Direston its activities after each of its meetingshe Tommittee shall review
and assess the adequacy of this charter annualjydrere necessary, will recommend changes to taedBof Directors for
its approval. The Committee shall undertake awiew with the Board of Directors an annual perfante evaluation of

-34-



the Committee, which shall compare the performaridhe Committee with the requirements of this tdraand set forth the
goals and objectives of the Committee for the upognyear. The performance evaluation by the Conemitshall be
conducted in such manner as the Committee deenms@faie. The report to the Board of Directorsyrtake the form of
an oral report by the chairperson of the Committeany other designated member of the Committee.

SPECIFIC DUTIES:
Oversight of the Independent Auditor

* Sole authority to appoint or replace the indegenduditor (subject to shareholder ratificationd aesponsibility for the
compensation and oversight of the work of the imshelent auditor (including resolution of disagreetadretween
Management and the independent auditor regardiamdial reporting) for the purpose of preparingssuing an audit report
or related work. The independent auditor shalbregirectly to the Audit Committee.

* Sole authority to pre-approve all audit serviassvell as non-audit services (including the fé&rsns and conditions for
the performance of such services) to be perfornyetthdoindependent auditor.

« Evaluate the qualifications, performance and jrehelence of the independent auditor, includingeff)ewing and
evaluating the lead partner on the independent@tgiengagement with the Company, and (ii) comsigevhether the
auditor's quality controls are adequate and theigion of permitted non-audit services is compatibith maintaining the
auditor's independence.

» Obtain and review a report from the independeditar at least annually regarding: the independeuitor's internal
quality-control procedures; any material issuesaaiby the most recent internal quality-controlewy or peer review, of
the firm, or by any inquiry or investigation by gommental or professional authorities within thegading five years
respecting one or more independent audits caraetythe firm; any steps taken to deal with anghsissues; and all
relationships between the independent auditor a@dCompany.

» Review and discuss with Management and the intdgre auditor prior to the annual audit the scppamning and staffing
of the annual audit.

» Ensure the rotation of the lead (or coaatlitg) audit partner having primary respongipfior the audit and the audit
partner responsible for reviewing the audit as iregiuby law.

» Review as necessary policies for the Companyiisghof employees or former employee of the indejeenh auditor.
Financial Reporting

» Review and discuss with Management and the intigrg auditor the annual audited financial statémprior to the
publication of earnings.

* Review and discuss with Management the Compamyisial and quarterly disclosures made in ManagesnBigcussion
and Analysis. The Committee shall approve angmsgfor inclusion in the Company's Annual Repastrequired by
applicable legislation.

» Review and discuss with Management and the intgrg auditor management's report on its assessrhatérnal
controls over financial reporting and the independaiditor's attestation report on management&ssagent.

» Review and discuss with Management the Compapugsterly financial statements prior to the pulilana of earnings.

» Review and discuss with Management and the intgrg auditor at least annually significant finahceporting issues
and judgments made in connection with the preparaif the Company's financial statements, including significant
changes in the Company's selection or applicati@teounting principles, any major issues as tcatlexquacy of the
Company's internal controls and any special stdpptad in light of material control deficiencies.

» Review and discuss with Management and the intigrg auditor at least annually reports from tliependent auditors
on: critical accounting policies and practices ¢oused; significant financial reporting issuesinegtes and judgments made
in connection with the preparation of the finansi@Etements; alternative treatments of financimrimation within generally
accepted accounting principles that have been sistbwith Management, ramifications of the usaiohalternative
disclosures and treatments, and the treatmentrpedfby the independent auditor; and other matenigten
communications between the independent auditmt Management, such as any managementdetsehedule of
unadjusted differences.
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» Discuss with the independent auditor at leastialiypany "Management" or "internal control" letéssued or proposed to
be issued by the independent auditor to the Company

» Review and discuss with Management and the intbgrg auditor at least annually any significantngjes to the
Company's accounting principles and practices ssigdeby the independent auditor, internal audisqemel or
Management.

* Discuss with Management the Company's earningsspeleases, including the use of "pro forma'adjusted" non-
GAAP information, as well as financial informatiand earnings guidance (if any) provided to analgetsrating agencies.

» Review and discuss with Management and the int#grg auditor at least annually the effect of ratprly and accounting
initiatives as well as off-balance sheet structameshe Company's financial statements.

» Review and discuss with the Chief Executive @ffiand the Chief Financial Officer the procedunedeutaken in
connection with the Chief Executive Officer and €trinancial Officer certifications for the anndiéihgs with applicable
securities regulatory authorities.

» Review disclosures made by the Company's Chiettwe Officer and Chief Financial Officer durittgeir certification
process for the annual filing with applicable sé@s regulatory authorities about any significegficiencies in the design
or operation of internal controls which could acedy affect the Company's ability to record, pregssimmarize and report
financial data or any material weaknesses in ttegal controls, and any fraud involving Managenm@amther employees
who have a significant role in the Company's irdéaontrols.

* Discuss with the Company's General Counsel at Eanually any legal matters that may have a mahierpact on the
financial statements, operations, assets or congdigolicies and any material reports or inquirezeived by the Company
or any of its subsidiaries from regulators or goweental agencies.

Oversight of Risk Management

» Review and approve periodically Management's piskosophy and risk management policies.

» Review with Management at least annually repdetmonstrating compliance with risk management faslic

» Review with Management the quality and competaiddanagement appointed to administer risk managmolicies.

 Review reports from the independent auditor asti@nnually relating to the adequacy of the Corygaisk management
practices together with Management's responses.

» Discuss with Management at least annually the @omw's major financial risk exposures and the diégsagement has
taken to monitor and control such exposures, inoythe Company's risk assessment and risk managgiokcies.

Oversight of Regulatory Compliance

» Establish procedures for the receipt, retentiwh taeatment of complaints received by the Compaggrding accounting,
internal accounting controls or auditing mattersy ¢he confidential, anonymous submission by emg#syof concerns
regarding questionable accounting or auditing msitte

 Discuss with Management and the independemnlitor at least annually any correspondentenegulators or
governmental agencies and any published reportstwhise material issues regarding the Compameésdiial statements or
accounting.

» Meet with the Company's regulators, accordinggplicable law.

* Exercise such other powers and perform such athiées and responsibilities as are incidentahéopurposes, duties and
responsibilities specified herein and as may frone tto time be delegated to the Audit CommitteeHzyBoard of
Directors.

FUNDING FOR THE INDEPENDENT AUDITOR AND RETENTION BOTHER INDEPENDENT ADVISORS

The Company shall provide for appropriate fundiag,determined by the Committee, for payment of aaregtion to the
independent auditor for the purpose of issuing aditareport and to any advisors retained by the @dtee. The
Committee shall also have the authority to retaithsother independent advisors as it may from tortéme deem necessary
or advisable for its purposes and the payment wipemsation therefore shall also be funded by thepgaoy.

Composition of the Audit Committee
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The members of the Audit Committee are Mr. Dorahgi€person), Mr. Sheridan and Mr. Kyser, all of whare financially

literate. National Instrument 52-110 “Audit Comte#s” (“NI 52-110") of various Canadian sedestadministrators
exempts the members of the Corporation’s Audit Cdttem from being independent and financially litersince the

Corporation is a “Venture Issuer” (its securities aot listed or quoted on any of the Toronto StBgkhange, a market in
the U.S.A., or a market outside of Canada and tigeA)).

Name of Member Independent® Financially Literate @
Michael J. Doran (Chairperson) No Yes

Michael G. Sheridan No Yes

Wolfgang H. Kyser No Yes

Notes:

(1) To be considered independent, a member ofAtingit Committee must not have any direct or indirematerial
relationship” with the Corporation. A “material atbnship” is a relationship which could, in theewi of the Board of
Directors of the Corporation, be reasonably exgetidnterfere with the exercise of a member’s petedent judgment.

(2) To be considered financially literate, a membiethe Committee must have the ability to read anderstand a set of
financial statements that present a breadth aral &wcomplexity of accounting issues that are galhecomparable to the
breadth and complexity of the issues that can redsly be expected to be raised by the Corporatimmescial statements.

Audit Committee Oversight

During the twelve months ended December 31, 200&ethas not been a recommendation of the Auditiitiee to
nominate or compensate an external auditor whiched adopted by the Corporation’s Board of Direxto

Reliance on Certain Exemptions

During the twelve months ended December 31, 2089 CGorporation has not relied on the exemptiondntitn 2.4 (De
Minimus Non-Audit Services) of NI 52-110, or an exgtion from NI 52-110, in whole or in part, grantadder Part 8
(Exemptions) of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has adopted specific policied procedures for the engagement of non-audit ses\as described in
its Charter.

External Auditor Service Fees (By Category)

The following table discloses the fees billed te @orporation by its external auditor during thet ko financial years.

Financial Year Audit Fees® Audit Related Fees®? Tax Fees® All Other Fees®™
Ending
December 31, 2008| $11,000 $nil $1,500 $nil
December 31, 2009| $7,500 $nil $1,000 $nil
Notes:

(1) The aggregate fees billed for audit services.

(2) The aggregate fees billed for assurance amdedtservices that are reasonably related to tHerp@nce of the audit or
review of the Corporation’s financial statementd are not disclosed in the “Audit Fees” column.

(3) The aggregate fees billed for tax complianae advice, and tax planning services.
(4) The aggregate fees billed for professionalisessother than those listed in the other columns.

Exemption

Since the Corporation is a Venture Issuer (its sges are not listed or quoted on any of the TéwoStock Exchange, a
market in the U.S.A., or a market outside of Canadd the U.S.A)), it is exempt from the requirersenf Part 3
Composition of the Audit Committee and Part 5 RépgrObligations of NI 52-110.
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Nominating and Corporate Governance Committee

The members of the Nominating and Corporate Govema&ommittee are Mr. Kyser (Chairman), Mr. Sheridad Mr.
Doran. During fiscal 2009, the Nominating and @oate Governance Committee met two (2) times.

The purpose of the Nominating and Corporate Govea&ommittee are:

* to identify and recommend individuals to theaBib of Directors for nomination as members of tloea8 of Directors and
its committees (other than the Nominating and CafgGovernance Committee);

» to review and set out recommendations for &muneration of the President and Chief Executiic@fof GLR; and
» to develop and recommend to the Board of Dinesch set of corporate governance principles agiplécto GLR.
Compensation Committee

The members of the Compensation Committee are Meri®an (Chairman), Mr. Doran and Mr. Kyser. Dgriiscal 2009,
the Compensation Committee met one (1) time.

The purposes of the Compensation Committee are akenmecommendations to the Board of Directors irgato the
compensation of;

» the members of the Board of Directors;
» Members of senior management of GLR.

Decisions requiring Board of Directors Approval

In addition to those matters which, by law, mustdpproved by the Board of Directors, the approvathe Board of
Directors is required for:

» the Corporation’s annual business plan and étidg
* major acquisitions or dispositions by the Cogtion; and
* transactions which are outside of the Corporggi existing business.

Shareholder Communications

The Board of Directors has authorized managemen¢pcesent the Corporation in its communicationth V@hareholders
and members of the investment community. In agigjitmanagement meets regularly with investors a@hdranterested
parties to receive and respond to inquiries andneents. The Corporation seeks to ensure thahalliies and concerns
receive a complete and timely response from theogpiate member of management.

The Board of Directors reviews the Corporationgnfficant communications with investors and the lmibncluding the
Corporation’s Annual Information Form, Managemeriscussion & Analysis, Management Information Giez, annual
audited financial statements and quarterly unadditeancial statements.

Expectations of Management

The Board of Directors has charged managementreghonsibility for the efficient management of thesiness and affairs
of the Corporation and the identification and pregdoof initiatives for the Corporation to securgogunities as they arise.
In order for the Board of Directors to effectivatarry out its mandate, it regularly assesses abilities of, and
communicates those assessments to, management.

The Board of Directors recognizes the value ofaireput from management as it serves to assisBtard of Directors in
its deliberations. Where appropriate, members afiagement are invited to attend meetings of thedBo&Directors to
provide their input on various matters.

PROMOTERS

The Company has not retained the services of agemithin the two most recently completed finahgiears.
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LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Company is not subject to any legal proceedimgserial to the Company to which the Company oy ahits
subsidiaries is a party or of which any of the Camyps properties is the subject matter and no guobeedings are known
to the Company to be contemplated.

The Company is not subject to any regulatory astiomaterial to the Company to which the Company my af its
subsidiaries is a party or of which any of the Camyps properties is the subject matter and no guobeedings are known
to the Company to be contemplated.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

Other than the interests of certain directors,cefs and shareholders of the Company as describedtere in this Annual
Information Form, none of the directors or officefgshe Company, nor any associate or affiliatee¢b& has had a direct or
indirect material interest in any transaction witthe three most recently completed financial yeaduring the current year
that has materially affected or is reasonable ebgpieto materially affect the Company.

TRANSFER AGENT AND REGISTRARS

The Company retains Capital Transfer Agency Iracated at 390 Bay Street, Suite 2020, Toronto, @ntM5H 2Y2, to
act as registrar and transfer agent for the comshares of the Company.

MATERIAL CONTRACTS

The Company did not enter into any material comsraather than contracts entered into in the orglicaurse of business,
within the most recently completed financial year.

INTEREST OF EXPERTS

Names of Experts

Mr. Warren Hawkins, P.Eng., a qualified person unidational Instrument 43-101, is independent of @wrporation and
has prepared a technical report on the Sherman Gaitd Project in accordance with National Instrumé8-101. The
technical report has been filed emw.sedar.com

The auditors of the Company are McGovern, Hurleynitihgham, Chartered Accountants, Licensed PuldimoAntants, of
Toronto, Ontario.

McGovern, Hurley, Cunningham, is registered witle tBanadian Public Accountability Board (CPAB) ahé tPublic
Company Accounting Oversight Board (PCAOB) to parfaudit services for reporting issuers in Canau# the United
States, respectively. McGovern, Hurley, Cunningh#&@nalso registered with the Investment Industry Raigry
Organization of Canada (IIROC) as an approved paumgitor.
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Interests of Experts

The aforementioned persons, and any director,erffiemployee or partner, as applicable, of theemf@ntioned companies
or partnerships, own less than one percent ofstheed and outstanding Common Shares.

Neither the aforementioned persons, nor any direcilicer, employee or partner, as applicable thef aforementioned
companies or partnerships, is currently expecteoetelected, appointed or employed as a directficeo or employee of
the Company or any of any associate or affiliatthefCompany.

ADDITIONAL INFORMATION

Additional information relating to the Company inding additional financial information provided the Company’s
financial statements and MD&A for its most recerttympleted financial year may be found on SEDAR.sedar.com
The Company’s corporate website can be foungvat.godslakeresources.com
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APPENDIX 1 — FINANCIAL STATEMENTS
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GOD’S LAKE RESOURCES INC.
(FORMERLY “GGD RESOURCES INC.")
(AN EXPLORATION STAGE ENTITY)
FINANCIAL STATEMENTS

DECEMBER 31, 2009 AND 2008
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McGovern, Hurley, Cunningham, LLP
Chartered Accountants
AUDITORS’ REPORT

To the Shareholders of
God’s Lake Resources Inc. (an exploration stage company)

We have audited the balance sheets of God's Lake Resources Inc. (an exploration stage company) as at
December 31, 2009 and 2008 and the statements of operations, comprehensive loss and deficit and cash flows
for the years then ended. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial position of the
Company as at December 31, 2009 and 2008 and the results of its operations and its cash flows for the years
then ended in accordance with Canadian generally accepted accounting principles.

McGOVERN, HURLEY, CUNNINGHAM LLP

M %‘W? }/y//% WJ&WWM/

Chartered Accountants
Licensed Public Accountants
Toronto, Ontario
January 26, 2010 except for Note 7
which is at March 8, 2010



GOD’S LAKE RESOURCES INC.
(FORMERLY “GGD RESOURCES INC.")
(AN EXPLORATION STAGE ENTITY)
BALANCE SHEETS

AS AT DECEMBER 31

2009 2008
$ $
ASSETS
CURRENT
Cash 424,848 19,958
Sundry receivables 3,740 2,548
428,588 22,506
OTHER ASSETS
Interest in exploration property (Note 3) 30,000 -
458,588 22,506
LIABILITIES
CURRENT
Accounts payable and accrued liabilities 19,677 9,877
SHAREHOLDERS' EQUITY
CAPITAL STOCK (Notes 4(a) and (b)) 8,845,242 8,374,712
WARRANTS (Note 4(c)) 48,950 -
CONTRIBUTED SURPLUS 215,834 215,834
DEFICIT (8,671,115) (8,577,917)
438,911 12,629
458,588 22,506
GOING CONCERN (Note 1)
COMMITMENTS AND CONTINGENCIES (Notes 3 and 7)
APPROVED ON BEHALF OF THE BOARD:
Signed “Mark B. Cairns” , Director
Signed “Michael G. Sheridan" , Director
GOD’S LAKE RESOURCES INC.
(FORMERLY “GGD RESOURCES INC.")
(AN EXPLORATION STAGE ENTITY)
STATEMENTS OF OPERATIONS, COMPREHENSIVE LOSS AND DE FICIT
FOR THE YEARS ENDED DECEMBER 31
2009 2008




$ $

Professional fees 34,210 11,816
Filing fees 21,722 2,988
General and administrative 16,055 18,918
Consulting 11,963 -
Travel 9,524 -
Other (income) (276) -
Net loss and comprehensive loss for the period 93,198 33,722
Deficit, beginning of period 8,577,917 8,544,195
Deficit, end of period 8,671,115 8,577,917
Net loss per share — basic and diluted 0.02 0.02
Weighted average number of common

shares outstanding - basic and diluted 5,354,915 1,762,349




GOD’S LAKE RESOURCES INC.
(FORMERLY “GGD RESOURCES INC.")
(AN EXPLORATION STAGE ENTITY)
STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31

2009 2008
$ $
CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) for the period (93,198) (33,722)
Changes in non-cash working capital balances:
(Increase) in sundry receivables (1,192) (78)
Increase (decrease) in accounts payable and
accrued liabilities 9,800 (2,132)
Cash flows from operating activities (84,590) (35,932)
CASH FLOWS FROM FINANCING ACTIVITIES
Promissory note (Note 5) 5,500 45,000
Issuance of units, net of costs 483,980 -
Cash flows from financing activities 489,480 45,000
Increase in cash 404,890 9,068
CASH, BEGINNING OF PERIOD 19,958 10,890
CASH, END OF PERIOD 424,848 19,958
SUPPLEMENTAL INFORMATION
Taxes paid - -
Interest paid - -
Common shares issued for interest in
exploration property (Note 3) 30,000 -
Units (common shares) issued in settlement of
promissory note payable (Note 5) 5,500 120,000



NATURE OF OPERATIONS AND GOING CONCERN

God’s Lake Resources Inc. (the “Company”), formerly GGD Resources Inc., was incorporated in 1978. During
the ten year period prior to January 1, 2009, the Company had no active business or assets other than current
assets. On June 12, 2009, the Company acquired a 100% interest in the Sherman Lake Gold Project in
exchange for 300,000 fully paid and non-assessable common shares, valued at $0.10 per share. The
Sherman Lake area is located 410 km north of Red Lake, Ontario. The Company is considered to be in the
development stage as defined by the Canadian Institute of Chartered Accountants (“CICA”) Accounting
Guideline 11 “Enterprises in the Development Stage” and is now engaged in the acquisition, exploration and
development of properties for the mining of precious and base metals. The Company is in the process of
exploring its exploration properties for mineral resources and has not determined whether the properties
contain economically recoverable reserves. The recovery of the amounts shown for the exploration property
acquisition costs and related deferred expenditures is dependent upon the existence of economically
recoverable reserves, confirmation of the Company's interest in the underlying mineral claims, the ability of the
Company to obtain necessary financing to complete the exploration, and upon future profitable production.

The business of mining and exploring for minerals involves a high degree of risk and there can be no
assurance that current exploration programs will result in profitable mining operations. The recoverability of
the carrying value of exploration properties and the Company’s continued existence is dependent upon the
preservation of its interest in the underlying properties, the discovery of economically recoverable reserves,
the achievement of profitable operations, or the ability of the Company to raise alternative financing, if
necessary, or alternatively upon the Company'’s ability to dispose of its interests on an advantageous basis.
Changes in future conditions could require material write-downs of the carrying values.

Although the Company has taken steps to verify title to the properties on which it is conducting exploration and
in which it has an interest, in accordance with industry standards for the current stage of exploration of such
properties, these procedures do not guarantee the Company's title. Property title may be subject to
unregistered prior agreements and non-compliance with regulatory requirements.

These financial statements have been prepared on the basis that the Company is a going concern.
Management believes it will be successful in raising the necessary financing to continue in the normal
course of operations; however, there is no assurance that these funds will be available on terms acceptable
to the Company or at all. These financial statements do not include the adjustments that would be
necessary should the Company be unable to continue as a going concern. Such adjustments could be
material.

ACCOUNTING POLICIES AND RECENT PRONOUNCEMENTS

The accounting policies of the Company are in accordance with generally accepted accounting principles in
Canada (Canadian GAAP) and are prepared on a basis consistent with the prior year except where noted
below. Outlined below are those policies considered particularly significant.

Interest in Exploration Properties and Deferred Exploration Expenditures
Acquisition costs and exploration expenses relating to properties in which the Company has an interest
will be deferred until the properties are brought into production, at which time they are amortized on a
unit-of-production basis. Other general exploration expenses are charged to operations as incurred.
The cost of exploration properties abandoned or sold and their related deferred exploration costs are
expensed to operations in the year of abandonment or sale.

Costs include the cash consideration and the fair market value of the shares issued for the acquisition
of exploration properties. Properties acquired under option agreements or by joint ventures, whereby
payments are made at the sole discretion of the Company are recorded in the accounts at the time of
payment.



2.

ACCOUNTING POLICIES AND RECENT PRONOUNCEMENTS (C ontinued)

Interest in Exploration Properties and Deferred Exploration Expenditures (Continued)

The Company reviews capitalized property costs on a periodic basis and recognizes impairment in
value based upon current exploration or production results, if any, and upon management's assessment
of the future probability of profitable revenues from the property or from sale of the properties.
Management's assessment of the properties estimated current value is also based upon a review of
other property transactions that have occurred in the same geographic area as that of the property
under review.

On March 27, 2009, the Accounting Standards Board issued EIC-174 “Mining Exploration Costs”. In this
EIC, the Committee provided additional guidance for an enterprise that has initially capitalized
exploration costs and has an obligation in the current and subsequent accounting periods to test such
costs for recoverability whenever events or changes in circumstances indicate that its carrying amount
may not be recoverable. The Company has adopted EIC-174 in these financial statements with no
material impact on the Company’s financial statements.

Asset Retirement Obligations

Costs of asset retirement obligations will be estimated each year by management based upon current
regulations and industry practice. The fair value of asset retirement obligations is measured at the
discounted present value of its expected cash outflows. The discounted amount will be capitalized as
part of the carrying value of exploration properties and a corresponding liability will be recognized in the
balance sheet. Once commercial production is achieved, depletion and depreciation expense will
include amortization of the asset retirement amount using the unit-of-production method. The effect of
the passage of time on the liability or accretion expense will be included in operating expense. The
Company did not have any asset retirement obligations as at December 31, 2009 and 2008.

Credit Risk

On January 20, 2009 the CICA issued EIC-173 “Credit Risk and the Fair Value of Financial Assets and
Financial Liabilities”. Under EIC-173, an entity’s own credit risk and the credit risk of the counterparty
should be taken in to account in determining the fair value of financial assets and liabilities, including
derivative instruments. The Company adopted the requirements of EIC-173 effective January 1, 2009.
The adoption of the EIC did not have a material impact on the Company’s financial statements.

Foreign Currency Translation

The Company incurs certain expenditures in Euro and U.S. dollars. Foreign currency amounts are
translated into Canadian dollars, the functional currency of the Company, using the exchange rate in
effect at that date. Monetary assets and liabilities are translated at the exchange rates in effect at the
balance sheet date. Non-monetary assets are translated at historical exchange rates. Expenses are
translated using the exchange rate in effect at that time of the transaction. Translation gains and losses
are included in the statements of operations, comprehensive loss and deficit.

Income Taxes

The Company uses the asset and liability method of accounting for income taxes. Under this method
of tax allocation, future income taxes are determined based on the differences between the financial
reporting and tax bases of assets and liabilities. These income tax assets and liabilities are measured
using the substantively enacted tax rates at which the income tax assets or liabilities are expected to
be settled or realized. A valuation allowance is provided to the extent that it is more likely than not that
future income tax assets will not be realized.
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ACCOUNTING POLICIES AND RECENT PRONOUNCEMENTS (Continued)

Financial Instruments

Financial assets and liabilities, including derivative instruments, are initially recognized and
subsequently measured based on their classification as “held-for-trading”, “available-for-sale” financial
assets, “held-to-maturity”, “loans and receivables”, or “other” financial liabilities. Held-for-trading
financial instruments are measured at their fair value with changes in fair value recognized in net loss
for the period. Available-for-sale financial assets are measured at their fair value and changes in fair
value are included in other comprehensive income until the asset is removed from the balance sheet
or until impairment is assessed as other than temporary. Held-to-maturity investments, loans and
receivables and other financial liabilities are measured at amortized cost using the effective interest
rate method. Financial instruments included in sundry receivables are classified as receivables, which are
measured at amortized cost. Accounts payable and accrued liabilities are classified as other financial liabilities,
which are measured at amortized cost.

In June 2009, the CICA amended Section 3862, “Financial Instruments - Disclosures”, to
include additional disclosure requirements about fair value measurement for financial instruments and
liquidity risk disclosures. These amendments require a three level hierarchy that reflects the
significance of the inputs used in making the fair value measurements. Fair value of assets and
liabilities included in Level 1 are determined by reference to quoted prices in active markets
for identical assets and liabilities. Assets and liabilities in Level 2 include valuations using inputs
other than quoted prices for which all significant inputs are based on observable market data, either
directly or indirectly. Level 3 valuations are based on inputs that are not based on observable market
data. The amendments to Section 3862 apply for annual financial statements relating to fiscal years
ending after September 30, 2009. The adoption of this statement did not have a material impact on
the Company'’s financial position or results of operations.

Stock-Based Compensation

The Company records compensation cost based on the fair value method of accounting for stock-
based compensation. The fair value of stock options is estimated using the Black-Scholes option
pricing model. The fair value of each option is recognized over the vesting period as stock based
compensation expense and contributed surplus. When options are exercised, the proceeds received,
together with any amount in contributed surplus will be credited to share capital. The Company’s
stock-based compensation plan is described in Note 4(d).

Loss Per Share

Basic loss per share is calculated using the weighted average number of common shares outstanding.
Diluted loss per share is calculated using the treasury stock method. In order to determine diluted loss
per share, the treasury stock method assumes that any proceeds from the exercise of dilutive stock
options and warrants would be used to repurchase common shares at the average market price during
the period, with the incremental number of shares being included in the denominator of the diluted loss
per share calculation. The diluted loss per share calculation excludes any potential conversion of
options and warrants that would increase earnings per share or decrease loss per share. See Note
4(c) for details on the Company’s potentially dilutive securities.

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make certain 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 related reported amounts of revenue and expense during the period.
Significant estimates include the valuation of interest in exploration property, asset retirement
obligations, warrants and future tax assets. Actual results could differ from estimates. Management
believes that the estimates are reasonable.

ACCOUNTING POLICIES AND RECENT PRONOUNCEMENTS (Continued)

Goodwill and Intangible Assets



In November 2007, the CICA issued Handbook Section 3064, “Goodwill and Intangible Assets”, which
replaces the existing Handbook Section 3062, “Goodwill and Other Intangible Assets” and Handbook
Section 3450, “Research and Development Costs”. This standard is effective for interim and annual
financial statements relating to fiscal years beginning on or after October 1, 2008, with earlier
application encouraged. The standard provides guidance on the recognition, measurement and
disclosure requirements for goodwill and intangible assets. The adoption of this section effective
January 1, 2009 had no material impact on the Company’s financial statements.

Comparative Balances
Certain comparative figures disclosed in the statement of operations, comprehensive loss and deficit
have been reclassified to conform with financial statement presentation adopted for the current year.

Future Accounting Pronouncements

International Financial Reporting Standards (“IFRS”)
In January 2006, the CICA Accounting Standards Board (“AcSB”) adopted a strategic plan for the
direction of accounting standards in Canada. As part of that plan, accounting standards in Canada
for public companies are expected to converge with IFRS by 2011. The Company continues to
monitor and assess the impact of the convergence of Canadian GAAP and IFRS.

Business Combinations

CICA handbook Section 1582 “Business Combinations”, replaces Section 1581 “Business
Combinations”, and provides the Canadian equivalent to International Financial Reporting Standards
3 “Business Combinations”. This applies to a transaction in which the acquirer obtains control of one
or more businesses. Most assets acquired and liabilities assumed, including contingent liabilities that
are considered to be improbable, will be measured at fair value. Any interest in the acquiree owned
prior to obtaining control will be re-measured at fair value at the acquisition date, eliminating the need
for guidance on step acquisitions. Additionally, a bargain purchase will result in recognition of a gain
and acquisition costs must be expensed. Section 1582 is effective for fiscal years beginning on or
after January 1, 2011.

Consolidations and Non-Controlling Interests
CICA handbook Sections 1601 “Consolidated Financial Statements”, and 1602 “Non-Controlling
Interests” replace Section 1600 “Consolidated Financial Statements”. These new sections provide the
Canadian equivalent to International Accounting Standard 27 “Consolidated and Separate Financial
Statements”. Sections 1601 and 1602 are effective for fiscal years beginning on or after January 1,
2011.

INTEREST IN EXPLORATION PROPERTY

On May 12, 2009, the Company announced that it entered into an arm’s length agreement with Sachigo
River Exploration Company Inc., to acquire a 100% interest in the Sherman Lake Gold Project in
consideration for the issuance of 300,000 common shares valued at $30,000. The price of per common
share was based on the arm’s length price per unit of $0.10 paid in the private placement transaction also
announced on May 12, 2009. The acquisition closed on June 12, 2009. The Sherman Lake area is located
410 km north of Red Lake, Ontario.

The Sherman Lake Gold Project consists of one block of 16 leased claims and is subject to a 2% net smelter
return royalty, which may be purchased for consideration of US$250,000. The leases expire on December 31,
2011 at which point they can be renewed.

CAPITAL STOCK, WARRANTS AND CONTRIBUTED SURPLUS

(&) Authorized
Unlimited number of common shares.

(b) Issued
Shares Amount



# $
Common Shares

Balance, December 31, 2007 1,532,565 8,254,712
Private placement issuance (i) 1,290,323 120,000
Balance, December 31, 2008 2,822,888 8,374,712
Issued for interest in exploration property (Note 3) 300,000 30,000
Private placement issuance (ii) 5,110,000 511,000
Warrant valuation (ii) - (48,950)
Share issue costs (ii) - (21,520)
Balance, December 31, 2009 8,232,888 8,845,242

(i) On October 23, 2008, the Company issued 1,290,323 common shares in settlement of the note payable
in the aggregate amount of $120,000 described in Note 5. The subscription price of $0.093 per common
share was based on the arm’s length price per share of $0.093 paid in a change of control transaction
announced on May 18, 2006.

(i) On July 15, 2009, the Company closed a non-brokered private placement financing and issued
5,110,000 units at $0.10 per unit. Each unit of the Company consisted of one common share and one
common share purchase warrant. Each full warrant entitles the holder to acquire one common share at a
price of $0.75 for a period of 24 months (the “Warrant Term”) from the closing date, provided that if after
four months and one day following the closing date, the closing price of the common shares on the principal
market on which such shares trade is equal to or exceeds $1.50 for 20 consecutive trading days, the
Company may provide written notice to the purchaser that the Warrant Term shall accelerate to the date
which is 90 days following the date a press release is issued by the Company announcing the reduced
Warrant Term. Share issue costs related to this private placement were $21,520 of which $2,050 was
allocated to warrants. See Note 5.

(c) Warrants

Share purchase warrant transactions for the years ended December 31, 2008 and 2009 were as follows:

Exercise Expiry
Warrants Amount Price Date
# $ $
Balance, December 31, 2007 and 2008 - - -
Private placement issuance (Note 4(b)(ii)) 5,110,000 48,950 0.75 July 15, 2011
Balance, December 31, 2009 5,110,000 48,950 0.75

The weighted average grant date fair value of warrants granted during the year ended December 31, 2009
amounted to $0.01 per warrant. The grant date fair value of each warrant granted was estimated using the
Black-Scholes option pricing model with the following weighted average assumptions: risk free interest rate
of 1.23%; expected life of 2 years; expected volatility of 100%; and expected dividend yield of 0%.
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CAPITAL STOCK, WARRANTS AND CONTRIBUTED SURPLUS (Continued)
(d)  Stock Option Plan

The Company has a stock option plan (the “Plan”), whereby it can grant options for the purchase of
common shares to its directors, officers and certain consultants. The maximum aggregate number of
shares that may be issuable pursuant to options granted under the Plan shall not exceed 10% of the issued
and outstanding shares of the Company. No more than 5% of the issued shares of the Company may be
granted to any one optionee, and no more than 2% of the issued shares of the Company may be granted to
any one consultant or employee conducting “Investor Relations Activities” in any 12-month period. The
options are non-transferable and non-assignable and may be granted for a term not exceeding five years.
The exercise price of the options is fixed by the board of directors of the Company at the time of grant at the
market price of the common shares, subject to all applicable regulatory requirements. The Company did
not grant any options during the years ended December 31, 2009 and 2008.

RELATED PARTY TRANSACTIONS

During the year ended December 31, 2009, the Company made payments totalling $5,400 (2008 - $Nil)
relating to fees to a director who is also a shareholder and former officer of the Company which are included
as a component of professional fees. This transaction occurred in the normal course of operations and is
measured at the exchange amount, which is the amount of consideration established and agreed to by the
related parties.

During the year ended December 31, 2009, a corporation controlled by a director and former officer of the
Company, advanced $5,500 to the Company. This amount was settled through the issuance of 55,000 units,
which was part of the private placement financing described in Note 4(b)(ii).

During the year ended December 31, 2007, this same corporation controlled by a director and former officer
of the Company, advanced $75,000 to the Company. During the year ended December 31, 2008, the same
corporation advanced an additional $45,000 to the Company for a total advance of $120,000. On October
23, 2008 the directors of the Company approved a subscription agreement with the corporation that had
advanced the aforementioned funds, for a private placement of 1,290,323 common shares of the Company
(see Note 4(b)(i)). Repayment of the advanced funds was applied to the subscription price of the shares.

During the year ended December 31, 2009, directors of the Company and a spouse of a director of the
Company subscribed for a total of 3,925,000 units pursuant to the private placement described in Note 4(b)(ii)
for gross proceeds of $392,500. In connection with this same private placement, the Company incurred legal
fees in the amount of $21,000 charged by a law firm of which a director who is also a shareholder and former
officer of the Company, is partner.

Subsequent to the acquisition of the Sherman Lake Gold Project described in Note 3, a director of Sachigo
River Exploration Company Inc. became a director of the Company.
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6. INCOME TAXES

(a) Provision for Income Taxes:
Major items causing the Company’s income tax rate to differ from the statutory rate of approximately
33% (2008 — 33.5%) are as follows:

2009 2008
$ $
(Loss) before taxes (93,198) (33,722)
Expected income tax (benefit) based on statutory rates (30,800) (11,300)
Increase in capital loss - (18,200)
Share issue costs (5,400) -
Change in tax rates 188,200 1,500
Change in valuation allowance (152,000) 28,000

(b)  Future Tax Balances:
The tax effects of temporary differences that give rise to future income tax assets and future income
tax liabilities at December 31, 2009 and 2008 are as follows:

2009 2008
$ $
Future tax assets
Exploration properties 386,200 447,900
Capital losses 717,300 832,100
Share issue costs 4,300 -
Non-capital losses 50,700 30,500
1,158,500 1,310,500
Valuation allowance (1,158,500) (1,310,500)

As at December 31, 2009, the Company had non-capital losses of approximately $202,500 available
to reduce future years taxable income. The losses, if unutilized, will expire as follows:

Year Amount
2014 $ 5,100
2025 1,000
2026 18,300
2027 46,900
2028 33,700
2029 97,500
$_ 202,500

As at December 31, 2009 the Company also had Canadian exploration and development
expenditures, and Canadian oil and gas property expenditures in the aggregate amount of
approximately $1,544,621 and capital losses of approximately $5,738,700 which under certain
circumstances, may be utilized to reduce taxable income of future years.

The potential income tax benefit of these expenditures and losses has been fully offset by a valuation
allowance.
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COMMITMENTS AND CONTINGENCIES

Environmental Contingencies

The Company’s mining and exploration activities are subject to various federal and provincial laws and
regulations governing the protection of the environment. The Company’s recently acquired Sherman Lake
Gold Project hosts an abandoned mine site which is on the Ontario Ministry of Northern Development, Mines
and Forestry (“MNDM”) Abandoned Mine Information System. Currently, no remedial action is necessary
other than periodic inspections by MNDM. The Company has not been advised of any remedial work they
would be required to undertake. Environmental laws and regulations are continually changing and generally
becoming more restrictive. The Company conducts its operations so as to protect public health and the
environment and believes its operations are materially in compliance with all applicable laws and regulations.
The Company expects to make in the future, expenditures to comply with such laws and regulations. The cost
to the Company of such expenditures, if any, are not known to date.

Consulting Agreement

On March 8, 2010, the Company entered into a consulting agreement with an officer of the Company which
expires on March 3, 2011. The agreement provides for termination costs of $15,000 should the Company
terminate the contract without notice.

CAPITAL MANAGEMENT

The Company considers its capital structure to consist of capital stock, warrants, contributed surplus, and
accumulated deficit. The Company manages its capital structure and makes adjustments to it, based on the funds
available to the Company, in order to support the search for suitable new business ventures. The Board of Directors
does not establish quantitative return on capital criteria for management, but rather relies on the expertise of the
Company’s management to sustain future development of a business. The Company is not subject to externally
imposed capital requirements.

The properties in which the Company currently has an interest are in the exploration and development stage; as
such the Company is dependent on external financing to fund its activities. In order to carry out the planned
exploration and development, and pay for administrative costs, the Company has raised additional capital through a
non-brokered arm’s length private placement. The Company will continue to assess new properties and seek to
acquire an interest in additional properties if it feels there is sufficient geologic or economic potential and if it has
adequate financial resources to do so.

FINANCIAL RISK FACTORS

The Company's risk exposures and the impact on the Company's financial instruments are summarized
below:

Credit risk

The Company currently has no short-term investments, and the only financial instruments included in
sundry receivables consists of goods and services tax due from the Federal Government of Canada, and a
refundable deposit made to Bell Canada. The Company has no significant concentration of credit risk
arising from operations. Management believes that the credit risk concentration with respect to these
balances is remote.

Liquidity risk

The Company's approach to managing liquidity risk is to ensure that it will have sufficient liquidity to
meet liabilities when due. As at December 31, 2009, the Company had a cash balance of $424,848
(2008 - $19,958) and liabilities of $19,677 (2008 - $9,877). The proceeds from the private
placement that closed in July 2009 (see Note 4) injected sufficient capital into the Company to
cover its liabilities and embark on exploration activities in the Sherman Lake region.



Market risk

@ Interest rate risk

The Company has cash balances subject to fluctuations in the prime rate; however, no cash is currently
invested. The Company does not hedge against interest rate risk.

(b) Price risk

The Company is exposed to price risk with respect to commodity prices, specifically gold. The Company
closely monitors commodity prices to determine the appropriate course of action to be taken by the
Company. As the Company's exploration properties are in the exploration stage and do not contain any
mineral known or proven resources or mineral reserves, the Company does not hedge against commaodity
price risk.

(c) Foreign exchange risk

The Company’s financings are in Canadian dollars. Certain of the Company's expenses are
incurred in U.S. dollars and are therefore subject to gains or losses due to fluctuations in exchange
rates. As at December 31, 2009, the Company had accounts payable and accrued liabilities of
$5,000 (Cdn$5,255) (2008 - $Nil) denominated in U.S. dollars.

Sensitivity analysis

As at December 31, 2009, the carrying and fair value amounts of the Company's financial instruments are
approximately the same. The Company does not believe there would be any material movements as a
result of changes in interest rates. The Company does not hold any balances in foreign currencies that
would give rise to exposure to foreign exchange risk.
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GOD’S LAKE RESOURCES INC.

(FORMERLY “GGD RESOURCES INC.”)
MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE TWELVE MONTHS ENDED DECEMBER 31, 2009

This Management Discussion and Analysis (“MD&A™osifd be read in conjunction with the
financial statements of God’s Lake Resources the.Corporation”), formerly GGD Resources Inc, for
the year ended December 31, 2009 (audited) andre¢leed notes. The Corporation’s reporting
currency is the Canadian dollar and all amountghis MD&A are expressed in Canadian dollars. The
Corporation reports its financial position, resultsf operations and cash flows in accordance with
Canadian generally accepted accounting principl€safadian GAAP”). This MD&A is made as April
29, 2010.

The following MD&A may contain forward-looking senents. Forward-looking statements are
based on current expectations that involve a nunolbeisks and uncertainties which could cause alctua
events or results to differ materially from thosdlected herein. Forward-looking statements aredoh
on the estimates and opinions of management @ dngoration at the time the statements were made.

Additional information relating to the Corporatias on the System for Electronic Document
Analysis and Retrieval (SEDAR) atvw.sedar.com

OVERALL PERFORMANCE

The Corporation was an inactive reporting issuekis® a new business in the resource sector.
On June 12, 2009 the Corporation acquired the Shetrake Gold Project in exchange for 300,000 fully
paid and non-assessable common shares, issueddetnaed value of $0.10 per share for a total
consideration of $30,000.

The Sherman Lake area is located 410 km north dflRé&e, Ontario. The Sherman Lake Gold
Project consists of one block of 16 leased claifibe claims are subject to a 2% Net Smelter Return
Royalty which may be purchased for a consideratbb/S $250,000. Prospecting in 1935 led to the
discovery of the Project. Follow-up trenching adrdling in 1936 identified two separate high-grade
gold bearing quartz veins. The Project went imadpction in 1938 and produced 52,560 oz. of gold
from 46,457 tons of ore (average grade 1.13 oz/taey its 4-year lifetime. Due to difficulties in
identifying new ore zones, the mine was closedil1l Intermittent exploration efforts over the fgehy
various groups in the immediate and surrounding afeghe Project generated erratic results. Howeve
work in the late 1990’'s identified several top pitip exploration targets near the old mine workings
These targets remain untested to this day. hdgptan of the Corporation to investigate thesgetarand
develop new targets through a systematic review @mohterpretation of historical data with the
employment of modern exploration techniques.

Mr. Warren Hawkins, P.Eng., a qualified person unddational Instrument 43-101, is
independent of the Corporation and prepared a teghreport on the Sherman Lake Gold Project in
accordance with National Instrument 43-101. Tiohnecal report has been filed @mvw.sedar.com The
Corporation is in the process of planning an extlon program for the Sherman Lake Project. Furthe
announcements will be made on the status of exparaitiatives. The qualified person under Natbn
Instrument 43-101 responsible for all technicabd&ported in this management discussion and asalys
is Mr. Warren Hawkins, P.Eng.



On June 12, 2009 the Corporation changed its nan&bd’'s Lake Resources Inc.” (formerly
known as, GGD Resources Inc.), and an applicatiotradde the Corporation’s common shares on
Canadian National Stock Exchange under trading syfi@LR” was approved on August 7, 2009.

During the year ended December 31, 2009, a nuofodranges affecting the Corporation's share
capital took place. These changes are summariewb

(a) On May 12, 2009, the Corporation announceditipabposed to complete a non-
brokered arm’s length private placement financifige proceeds of this private
placement would be used to fund exploration aetision the Sherman Lake Gold
Project and for general corporate purposes. Tivatgrplacement closed on July 15,
2009, with the issuance of 5,110,000 units at $perQunit. Each unit of the Corporation
consisted of one common share and one common gherease warrant, which
separated immediately upon issuance. Each fullamaientitles the holder to acquire one
common share at a price of $0.75 for a period aih@#ths (the “Warrant Term”) from
the closing date, provided that if after four manéimd one day following the closing
date, the closing price of the common shares oprheipal market on which such
shares trade is equal to or exceeds $1.50 for @8ecotive trading days, the Corporation
may provide written notice to the purchaser thatWarrant Term shall accelerate to the
date which is 90 days following the date a preksase is issued by the Corporation
announcing the reduced Warrant Term. All secwigsued pursuant to this private
placement are subject to resale restrictions axpiiour months after closing. After
completion of the private placement, the Corporatiad 8,232,888 common shares
issued and outstanding on a non-diluted basis »yith0,000 common shares subject to
issuance, for a total of 13,342,888 common shamesfally diluted basis. See
“Transactions with Related Parties”.

(b) On June 12, 2009, the Corporation issued 300c0hmon shares at a deemed price of
$0.10 per share for a total consideration of $3Dt@0acquire 100% of the Sherman Lake
Gold Project subject to a 2% Net Smelter ReturnaRgyvhich may be purchased for a
consideration of US $250,000.

On September 28, 2009, Jacqueline Lilley was appai€hief Financial Officer. Jacqueline Lilleyds
Certified General Accountant with experience in thsource sector. She replaced Dennis H. Peterson
who acted as Chief Financial Officer of God’s Lak&ing the listing of God’s Lake on the Canadian
National Stock Exchange.

The Corporation is considered to be an explorastage entity, and is now engaged in the
exploration and development of properties for thieimg of precious and base metals. The Corporation
is in the process of exploring its exploration mujes for mineral resources and has not determined
whether the properties contain economically recalierreserves. The recovery of the amounts shown fo
the mineral property acquisition costs and relateférred expenditures is dependent upon the ekssten
of economically recoverable reserves, confirmatibthe Corporation’s interest in the underlying erial
claims, the ability of the Corporation to obtaircessary financing to complete the exploration, @noh
future profitable production. The Corporation madcash flows from operations.

In addition to the information contained in thismagement discussion and analysis, and the risk
factors discussed below under “Risks and Uncertahtshareholders should carefully consider thk ri
factors which may have a material adverse effectthan business, financial condition or results of



operations of the CorporationAs a result of these factors, an investment in segties of the
Corporation is only suitable to investors who are wling to rely solely on management of the
Corporation and who can afford to lose their entireinvestment and those investors who are not
prepared to do so should not invest in these secties.

SELECTED ANNUAL INFORMATION

Balance Sheet Data — As at December 31, 2009 @djdiDecember 31, 2008 (audited) and December
31, 2007 (audited)

December 31, December 31, December 31,
2009 2008 2007
Current Assets 428,588 22,506 13,360
Current Liabilities 19,677 9,877 12,009
Working Capital (Deficit) 408,911 12,629 1,351
Total Assets 458,588 22,506 13,360
Share Capital (Deficit) 438,911 12,629 (73,649)

Statement of Operations and Deficit Data — Twehanifis Ended December 31, 2009 (audited), Twelve
Months Ended December 31, 2008 and 2007 (audited)

Twelve Months Twelve Months Twelve Months
Ended Decemben Ended December| Ended December
31, 2009 31, 2008 31, 2007
(%) (%) (%)

Expenses 93,474 33,722 46,938
Gain on forgiveness of debt - - -
Net Income/(Loss) (93,198) (33,722) (46,938)
Net Income/(Loss) (0.02) (0.02) (0.03)
(Per Common Share—basic and diluted)

The Corporation, as of December 31, 2009 had adgntly re-activated and, accordingly, had no
material assets or operating business and no edgeroperating segments other than the Sherman Lake
Project. See “Description of Business”.

As at December 31, 2009, the Corporation had aiwgréapital surplus of $408,911, compared to
a working capital surplus of $12,629 as at DecerBtie2008, and $1,351 as at December 31, 2007. See
“Liquidity and Capital Resources”. The non-broleererivate placement which closed July 15, 2009,
injected capital of $511,000 into the Corporatioklanagement deems this to be sufficient capital to
begin exploration of the mineral properties acqliesd to pay any liabilities due. See “Risks and
Uncertainties”.

RESULTS OF OPERATIONS

Twelve Months Ended December 31, 2009



During this period, the Corporation had interesteraie of $276 (2008 — Nil) and incurred
expenses of $93,474 (2008 - $33,722). The Coriporatnet loss for the period was $93,198 (2008 -
$33,722). The expense breakdown for 2009 is &sasl Professional Fees at $34,210 (2008 - $1),816
Filing Fees at $21,722 (2008 - $2,988), General Addinistrative at $16,055 (2008 - $18,918),
Consulting at $11,963 (2008 - Nil), and Travel &5R4 (2008 — Nil). The exploration property
purchased amounted to $30,000 and is deemed aeatbéploration cost. As such, this amount has bee
capitalized.

Efforts were made to minimize expenses while thgp@ation attempted to seek a new business.
On June 12, 2009, the Corporation acquired a 10@8fast in the Sherman Lake Gold Project.

SUMMARY OF QUARTERLY RESULTS
The following table sets out selected quarterlyltesof the Corporation for the eight quarters

prior to the effective date of this report. Théommation contained herein is drawn from the imteri
financial statements of the Corporation for eacthefaforementioned eight quarters.

Year 2009 2009 2009 2009
Quarter Decemberl September| June 30 March 31
31 30

Revenue 4 272 Ni Ni
Working Capital (Deficit) 408,911 477,340 (7,005) 0,189
Expenses 16,918 56,927 17,194 2,440
Net Income/(Loss) (16,909) (56,65p) (17,194) (2)440
Net Income/(Loss) (0.00) (0.01) (0.01 (0.00
(per common share,
basic and diluted)

Year 2008 2008 2008 2008
Quarter December September| June 30 March 31
31 30

Revenue (1,144 Ni Ni 1,144
Working Capital (Deficit) 12,624 (2,763) (85,134) 4,143)
Expenses 3,464 17,629 5,301 7,238
Net Income/(Loss) (4,608) (17,629) (5,391) (6,094)
Net Income/(Loss) (0.02) (0.01) (0.00 (0.00
(per common share,
basic and diluted)

FOURTH QUARTER

During the fourth quarter of 2009, the Companyssltotalled $16,909 (2008 - $4,608). The
breakdown of this is as follows: Interest Reveau$4 (2008 — ($1,144)), Professional Fees at $786
(2008 - $834), Filing Fees at $1,023 (2008 - $568@neral and Administrative at $1,553 (2008 - $Q)07
Consulting at $4,027 (2008 — Nil), and Travel a524 (2008 — Nil).

LIQUIDITY AND CAPITAL RESOURCES

The Corporation had cash in the amount of $424&l&t December 31, 2009 compared to
$19,958 as at December 31, 2008. As at Decemhe2®IO, the Corporation had a working capital
surplus of $408,911, compared with $12,629 as atebBwer 31, 2008. The Corporation had
shareholders’ equity in the amount of $438,911 taBexember 31, 2009, compared to $12,629 as at



December 31, 2008. Current liabilities increase19,677 at December 31, 2009, compared to $9,877
at December 31, 2008.

The Corporation acquired 100% property rights t® 8herman Lake Gold Project on June 12,
2009, subject to a 2% Net Smelter Return Royaltickvimay be purchased for a consideration of US
$250,000. Consideration for this purchase wasstheance of 300,000 common shares at a deemed value
of $0.10 per share. Capital required to explorg pinoperty was raised through a non-brokered fiva
placement for gross proceeds of $511,000. Seectipgion of Business”. Management deems this to be
sufficient capital to begin exploration of the mialeproperties acquired and to pay any liabilitizee.

See “Risks and Uncertainties”.

Other than as discussed herein, the Corporatiomois aware of any trends, demands,
commitments, events or uncertainties that may resuhe Corporation’s liquidity or capital resoasc
either materially increasing or decreasing at prese in the foreseeable future. Material increase
decreases in the Corporation’s liquidity and capiésources will be substantially determined by the
success or failure of its new venture and its Bhib obtain additional equity financing.

OFF-BALANCE SHEET ARRANGEMENTS

The Corporation does not have any off-balancetsre@ngements.
TRANSACTIONS WITH RELATED PARTIES
Twelve Months Ended December 31, 2009

During the year ended December 31, 2009, a coiparabntrolled by a director and former
officer of the Company, advanced $5,500. This amheas settled through the issuance of 55,000 ,units
which was part of the private placement financtmat bccurred on July 15, 2009.

On May 12, 2009, the Corporation announced thatoposed to complete a non-brokered private
placement financing. The proceeds of this priyddeement would be used to fund exploration a@ivibn
the Sherman Lake Gold Project and for general catpgurposes. The private placement closed gn Jul
15, 2009, with the issuance of 5,110,000 unitsQalG per unit for gross proceeds of $511,000. See,
“Description of Business”. The former controllispareholders of the Corporation, Dennis H. Peterson
(1,290,232 common shares) and Maria A. Bruzzesg,§88 common shares), owned a total of 1,873,847
common shares of the Corporation. As part of tiveafe placement, a total of 1,673,847 common share
held by them were sold to the private placementstors at a purchase price of $0.01 per shareofalr t
proceeds of $16,739. The sale was completed camtwvith the private placement at which time alihe
shares of Maria A. Bruzzese were sold and 1,090;28#non shares of the Corporation held by Dennis H.
Peterson were sold leaving him with a balance 6f@® common shares of the Corporation.

Insiders acquired a total of 3,925,000 Units and,5@0 common shares from the former
controlling shareholders. The private placemend waelated party transaction under Ontario Séeslirit
Commission Rule 61-501 - Insider Bids, Issuer BiBsisiness Combinations and Related Party
Transactions (the “OSC Rule”) as the insiders gadted in the private placement (Mark B. Cairns —
375,000 Units and 100,000 shares; Michael J. Der2d0,000 Units; Wolfgang H. Kyser — 200,000 Units;
Michael G. Sheridan — 2,900,000 Units and 686,%20es; Maria Bruzzese — 250,000 units). The mivat
placement was approved by Dennis H. Peterson, Rbhbabordon and Maria A. Bruzzese, being the
directors of the Corporation prior to the appointinef new management. The new directors of the
Corporation abstained from approval of this matt€he private placement completed by the insidexrs w



exempt from the related party valuation and migosiécurity holder approval requirements of the OSC
Rule on the basis that no securities of the Cotoravere listed or quoted on any specified marksish
markets specified by the OSC Rule to be the Tor&ttek Exchange, the New York Stock Exchange, the
American Stock Exchange, the NASDAQ Stock Marketastock exchange outside of Canada and the
United States. Mr. Michael G. Sheridan, a newatimeof the Corporation, acquired 2,900,000 Unitthie
private placement for gross proceeds of $290,00@, 886,500 shares from the former controlling
shareholders for a total cost of $6,865. Mr. Sfzeridid not own any shares or other securitiehef t
Company prior to the private placement. As a tesuthe transactions announced herein, Mr. Sherida
owns 3,586,500 shares representing approximate68f the 8,232,888 issued and outstanding shares.
Assuming no exercise of the 5,110,000 Warrantsestip issuance, Mr. Sheridan also owns 2,900,000
Warrants or 6,486,500 Shares on a fully dilutedsbakich represents 58.3% of the issued and owlistgn
shares of the Corporation. For the purposes oioh&t Instrument 62-103 early warning reportingg th
address of Mr. Sheridan is Suite 107, 73 RichmdneeSWest, Toronto, Ontario M5H 4E8. Mr. Sheridan
has acquired the shares and Warrants of the Cdaorfor investment purposes, and has no current
intention to increase the beneficial ownershiptiabror direction of the Corporation.

Twelve Months Ended December 31, 2008

During the year ended December 31, 2007, this saorgoration controlled by a director and former
officer of the Company, advanced $75,000 to the @om. During the year ended December 31, 2008, the
same corporation advanced an additional $45,0G8edCompany for a total advance of $120,000. On
October 23, 2008 the directors of the Company agat@ subscription agreement with the corporatian t
had advanced the aforementioned funds, for a pripéacement of 1,290,323 common shares of the
Company (see Note 4(b)(i)). Repayment of the ackarfiunds was applied to the subscription pricthef
shares.

PROPOSED TRANSACTIONS

The Corporation has not entered into any propasgsaction as of the date hereof.

CHANGES IN ACCOUNTING POLICIES AND RECENT PRONOUNCHKENTS

As at December 31, 2009, the Corporation had th@fimg changes in accounting policies:

(a) Credit Risk
On January 20, 2009 the CICA issued EIC-173 “GrRask and the Fair Value of Financial
Assets and Financial Liabilities”. Under EIC-1&3 entity’s own credit risk and the credit
risk of the counterparty should be taken in to aotoin determining the fair value of
financial assets and liabilities, including derivatinstruments. The Corporation adopted the
requirements of EIC-173 effective January 1, 20089e adoption of the EIC did not have a
material impact on the Corporation’s financial staénts.

(b) Goodwill and Intangible Assets
In November 2007, the CICA issued Handbook Sec8664, “Goodwill and Intangible
Assets”, which replaces the existing Handbook $acki062, “Goodwill and Other Intangible
Assets” and Handbook Section 3450, “Research anelbgment Costs”. This standard is



effective for interim and annual financial statetserelating to fiscal years beginning on or
after October 1, 2008, with earlier application@maged. The standard provides guidance on
the recognition, measurement and disclosure regeimés for goodwill and intangible assets.
The adoption of this section effective January @02 had no material impact on the
Company'’s financial statements.

The following accounting pronouncements will afféise Corporations’ accounting policies in
the future:

International Financial Reporting Standar(i$FRS")

In January 2006, the CICA Accounting Standardsr@@sAcSB") adopted a strategic plan
for the direction of accounting standards in Canad&s part of that plan, accounting
standards in Canada for public companies are exgetri converge with International
Financial Reporting Standards ("IFRS") by 2011.e Tompany is currently assessing the
impact of the initiative on its financial statemgnhowever, as the Corporation was inactive
until June 2009, it is somewhat premature to urideds the impact of the convergence of
Canadian GAAP and IFRS. Company personnel ardhénprocess of researching this
required transition by reading documents pertairimgthe differences between the two
standards.

Business Combinations

CICA handbook Section 1582 “Business Combinatipmeplaces Section 1581 “Business
Combinations”, and provides the Canadian equivderinternational Financial Reporting
Standards 3 “Business Combinations”. This applees transaction in which the acquirer
obtains control of one or more businesses. Mosttasscquired and liabilities assumed,
including contingent liabilities that are considitte be improbable, will be measured at fair
value. Any interest in the acquiree owned priooktaining control will be re-measured at
fair value at the acquisition date, eliminating theed forguidance on step acquisitions.
Additionally, a bargain purchase will result in ogaoition of a gain and acquisition costs
must be expensed. Section 1582 is effective faafigears beginning on or after January 1,
2011.

Consolidations and Non-Coniingl Interests
CICA handbook Sections 1601 “Consolidated Finan@é&htements”, and 1602 “Non-
Controlling Interests” replace Section 1600 “Cordattled Financial Statements”. These new
sections provide the Canadian equivalent to Inteonal Accounting Standard 27
“Consolidated and Separate Financial Statemerggttions 1601 and 1602 are effective for
fiscal years beginning on or after January 1, 2011.

RISKS AND UNCERTAINTIES

An investment in the securities of the Corporaimiighly speculative and involves numerous
and significant risks and should be undertaken dnylynvestors whose financial resources are seffici
to enable them to assume such risks and who hameetbfor immediate liquidity in their investment.

Exploration Stage Corporation and Exploration Risk



Junior natural resource issuers are typicdthgused primarily on the acquisition and
exploration of resource propertiesSuch properties often have no established resenThere is
usually no assurance that any of the projects eamibed or operated profitably. Accordingly, itrist
assured that such issuers will realize any prafitee short to medium term, if at all. Any prafiility in
the future from the business of a junior naturabrece issuer is often dependent upon developidg an
commercially mining or operating an economic deposiminerals or oil and gas reserve, which inlitse
is subject to numerous risk factors. The exploratind development of mineral and oil and gas depos
involves a high degree of financial risk over anffigant period of time of which even a combinatioin
careful evaluation, experience and knowledge ofagament may not eliminate. While discovery of ore-
bearing or petroleum-hosting structures may reswgtibstantial rewards, few properties that ardaegd
are ultimately developed into producing mines otlsve Major expenses may be required to establish
reserves by drilling and to construct mining, pssieg and transport facilities at a particular.siteis
impossible to ensure that the current exploratibeyelopment and production programs of a junior
natural resource issuer will result in profitablemonercial mining or oil and gas operations. The
profitability of a junior natural resource issueogerations will be, in part, directly related ke tcost and
success of its exploration and development progratrish may be affected by a number of factors.
Substantial expenditures are required to estabiskrves which are sufficient to commercially mine
resource and oil and gas properties and to constomplete and install mining, processing anddpant
facilities in those properties that are actuallyed and developed.

No History of Profitability

A junior natural resource issuer is typically aglepment or exploration stage company with no
history of profitability. There can be no assumatitat the operations of a junior natural resouicgser
will be profitable in the future. A junior naturedsource issuer often has limited financial resesiand
will require additional financing to acquire andther explore, develop, retain and engage in corvialer
production on its property interests and, if finagcis unavailable for any reason, the junior natur
resource issuer may become unable to acquire &aid res mineral concessions and carry out itSress
plan.

Government Regulations

A junior natural resource issuer's explorationrapens will be subject to government legislation,
policies and controls relating to prospecting, degwment, production, environmental protection, mgni
and oil and gas taxes and labour standahdsorder for the junior natural resource issuecday out its
mining and operating activities, its exploitatiocehces must be kept current. There is no guagaht
exploitation licences will be extended or that rexploitation licences will be granted. In additicoich
exploitation licences could be changed and thenebeano assurances that any application to rengw an
existing licences will be approved. The juniorurat resource issuer may be required to contritiutbe
cost of providing the required infrastructure tailitate the development of its properties. Thgigu
natural resource issuer will also have to obtaith @@mply with permits and licences which may camtai
specific conditions concerning operating proceduveater use, waste disposal, spills, environmental
studies, abandonment and restoration plans andcielaassurances. There can be no assurancén¢hat t
junior natural resource issuer will be able to chnyath any such conditions.

Market Fluctuation and Commercial Quantities

The market for minerals, oil and gas is influenbgdnany factors beyond the control of a junior
natural resource issuer such as changing productists, the supply and demand for minerals and



petroleum products, the rate of inflation, the meey of mineral producing corporations, the
international economic and political environmeritaigges in international investment patterns, global
regional consumption patterns, costs of substifutasrency availability and exchange rates, interes
rates, speculative activities in connection witmenals and petroleum, and increased productiontaue
improved mining and production methods. The mdtadsistry in general is intensely competitive and
there is no assurance that, even if commercial tgieen and qualities of metals, oil and gas are
discovered, a market will exist for the profitakkle of such metals, oil and gas. Commercial higluif
precious and base metals and other mineral depsitil and gas reserves may be affected by other
factors that are beyond the junior natural resoisseer’s control including particular attributeStoe
deposit such as its size, quantity and quality, tost of mining and processing, proximity to
infrastructure and the availability of transpomatiand sources of energy, financing, government
legislation and regulations including those relgtio prices, taxes, royalties, land tenure, larej umport
and export restrictions, exchange controls, régiris on production, as well as environmental pta.

It is impossible to assess with certainty the impafcvarious factors which may affect commercial
viability so that any adverse combination of suattdrs may result in the junior natural resourseiés

not receiving an adequate return on invested dapita

Mining Risks and Insurance

A junior natural resource issuer is subject t&sinormally encountered in the mining industry,
such as unusual or unexpected geological formatimage-ins or flooding. The junior natural res@urc
issuer may become subject to liability for polluticdamage to life or property and other hazards of
mineral and oil and gas exploration against whicbrithe operator if its exploration programs canno
insure or against which it or such operator magtetet to insure because of high premium costdioero
reasons. Payment of such liabilities would redueels available for acquisition of mineral and anld
gas prospects or exploration and development anddNtve a material adverse affect on the financial
position of the junior natural resource issuer.

Environmental Protection

The mining and mineral processing industries atgest to extensive governmental regulations
for the protection of the environment, includingguiations relating to air and water quality, mine
reclamation, solid and hazardous waste handlingdispbsal and the promotion of occupational health
and safety, which may adversely affect a juniouratresource issuer or require it to expend sicguiit
funds.

Capital Investment

The ability of a junior natural resource issuerctmtinue exploration and development of its
property interests will be dependent upon its gbib raise significant financing. There is nhowsasice
that adequate financing will be available or tiet terms of such financing will be favourable. &b
junior natural resource issuer not be able to al#ach financing, its properties may be lost elytire

Key Executives

The Corporation is dependent on the services pfasecutives, including the directors of the
Corporation and a small number of highly skilledi @axperienced executives and personnel. Due to the
relatively small size of the Corporation, the la$gshese persons or the Corporation's inabilitattoact
and retain additional highly skilled employees madyersely affect its business and future operations



Conflicts of Interest

Certain of the directors and officers of the Cogtimn may also serve as directors and officers of
other companies involved in natural resource arldaod gas exploration and development and
consequently, the possibility of conflict exist®Any decisions made by such directors involving the
Corporation will be made in accordance with theetuand obligations of directors to deal fairly and
good faith with the Corporation and such other canigs. In addition, such directors declare, afraire
from voting on any matters in which such directmiay have a conflict of interest.

Reliance on Management for Funding

The Corporation may rely on management for fundiiog time to time. During the year ended
December 31, 2009, a corporation controlled byrectlir and former officer of the Company, advanced
$5,500 to the Company. This amount was settlesutiir the issuance of 55,000 units, as part of the
private placement on July 15, 2009. Insiders pksdicipated in the private placement financing ahhi
closed on July 15, 2009. See “Transactions witlated Parties”.

CRITICAL ACCOUNTING ESTIMATES

The Corporation does not utilize any critical agtting estimates for the financial periods
discussed in this report.

Upon becoming active in the resource exploratianiasecritical accounting estimates used in the
preparation of the financial statements would idelthe Corporation’s estimate of recoverable value
its mineral properties and related deferred explmmaexpenditures as well as the value of any stock
based compensation. Both of these estimates iavobnsiderable judgment and are, or could be,
affected by significant factors that are out of @eporation’s control.

The Corporation’s recoverability of its recordedueaof its mineral properties and associated
deferred exploration expenses will be based oreatimarket conditions for minerals, underlying mate
resources associated with the properties and fudosés that may be required for ultimate realizatio
through mining operations or by sale. The Corponatvill be operating in an industry that is depentd
on a number of factors including environmentalaleand political risks, the existence of econonhycal
recoverable reserves, the ability of the Corporatiad its subsidiaries to obtain necessary fingntin
complete the development, and future profitablelpction or the proceeds of disposition thereof.

The factors affecting stock-based compensatiorudieclestimates of when stock options and
compensation warrants might be exercised and gtock volatility. The timing for exercise of optis is
out of the Corporation’s control and will dependawmariety of factors, including the market valdehz
Corporation’s shares and financial objectives @& #hock-based instrument holders. The Corporation
used historical data to determine volatility in @@ance with the Black-Scholes model. However, the
future volatility is uncertain and the model hasliinitations.

FINANCIAL INSTRUMENTS AND OTHER INSTRUMENTS

The Corporation has not used any hedging or othanéial derivatives during the twelve months
ended December 31, 2009 and 2008.



MANAGEMENT’'S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The information provided in this report, includitiee financial statements, is the responsibility of
management. In the preparation of these statementisnates are sometimes necessary to make a
determination of future values for certain assetsabilities. Management believes such estimaizge
been based on careful judgments and have beenrlyropidected in the financial statements.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this document, which ae historical facts are forward looking
statements that involve risks, uncertainties arfterofactors that could cause actual results toediff
materially from those expressed or implied by siactvard looking statements. Factors that couldseau
differences include, but are not limited to, vdigtiand sensitivity to market prices for base ngta
environmental and safety issues, changes in govarhregulations and policies and significant change
in the supply-demand fundamentals for base metais dould negatively affect prices. Although the
Corporation believes that the assumptions usedeasonable, these statements should not be heavily
relied upon. The Corporation disclaims any intemtor obligation to update or revise any forward-
looking statements whether as a result of new imé&tion, future events or otherwise.

SUBSEQUENT EVENTS
On March 8, 2010, Mark B. Cairns resigned as Pesgicind Chief Executive Officer of the

Corporation. Judy Baker was appointed as his ceptant. Also on this date, Dennis Peterson redigne
as a Director of the Corporation.



CERTIFICATE OF THE ISSUER

Pursuant to a resolution duly passed by its Board of Directors, God’s Lake Resources
Inc., hereby applies for the listing of the above mentioned securities on CNSX. The
foregoing contains full, true and plain disclosure of all material information relating to
God’'s Lake Resources Inc.. It contains no untrue statement of a material fact and does
not omit to state a material fact that is required to be stated or that is necessary to
prevent a statement that is made from being false or misleading in light of the

circumstances in which it was made.

Dated at Toronto

this __ 29 day of April

Sgd. “Judy Baker”

Judy Baker - Chief Executive Officer

Sgd. "Michael Sheridan”

Michael G. Sheridan - Director

Sgd. “Wolfgang Kyser”

Wolfgang H. Kyser - Director

, 2010.

Sgd. “Jacqueline Lilley”

Jacqueline Lilley- Chief Financial Officer

Sqgd. “Michael Doran”

Michael J. Doran - Director
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