WESTERN PLAINS PETROLEUM LTD.

(FORMERLY SAHA PETROLEUM LTD.)

FINANCIAL STATEMENTS

JUNE 30,2009
ASAMENDED APRIL7,2010
(UNAUDITED)

NOTICEOFNO AUDITOR REVIEW

Pursuant to National Instrument 51-102 Part 4, subsection 4.3(3) (a), the accompanying unaudited interim
financial statements have been prepared by management and the Corporation’s independent auditors
have not performed a review of these financial statements.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Balance Sheets

Unaudited
As at As at
June 30, 2009 December 31, 2008
Assets $ S
Current
Cash 335,397 82,432
Accounts receivable 353,733 246,221
Prepaid expenses and deposits 7,109 11.663
696,239 340,316
Property, plant and equipment (Note 7) 1,338,092 4,479,457
2,034,331 4,819,773
Liabilities
Current
Accounts payable and accrued liabilities 239,266 601,046
Bank debt (Note 8) - 612,555
239,266 1,213,601
Note payable (Note 8) 283,399 1,783,399
Asset retirement obligations (Note 9) 114,215 222,916
Shareholders’ equity
Share capital (Note 11) 3,219,928 3.219.928
Contributed surplus (Note 13) 207,745 207,745
Deficit (2,030,222) (1,827.816)
1,397,451 1,599,857
2,034,331 4,819,773

Continuance of operations (Note 1)
Contingent liability (Note 5)
Related party transaction (Note 15)
Subsequent events (Note 18)

See accompanying notes to the interim financial statements.

APPROVED ON BEHALF OF THE BOARD OF DIRECTORS

David Forrest Stephen Johnson

Director Director



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)
Satements of Loss, Comprehensive Loss, and Deficit

Unaudited
Three months ended Six months ended
June 30, 2009 June 30,2008 June 30, 2009 June 30, 2008
Revenue $ $ $ $
Petroleum revenue 410,957 1,035,866 1,181,367 1,164,880
Expenses
Royalties 94,384 245,378 266,792 274,079
Production and transportation 110,883 253,667 368,717 283,357
General and administrative 102,470 274,622 257,512 356,832
Interest, net 57,605 56,748 111,544 62,751
Depletion, depreciation and accretion 101,010 266,128 802,084 306,354
Stock-based compensation - - - 45,551
466,352 1,096,443 1,806,649 1,328,924
Loss from operations (55,395) 60,577) (625,282) (164,044)
Gain on sale of property, plant and equipment
(note 7 422,876 - 422,876 -
Net income (loss) before income taxes 367,481 (60,577) (202,406) (164,044)
Income taxes (note 10) - - - -
Net income (loss) and comprehensive income (
loss) for the period 367,481 60,577) (202,406) (164,044)
Deficit, beginning of period (2,397,703) (1,119,646) (1,827,816) (1,016,179
Deficit, end of period (2,030,222) (1,180,223) (2,030,222) (1,180,223)
Basic and diluted income (loss) per share (note 12) 0.017 (0.004) (0.010) (0.013)

See accompanying notes to the interim financiaésiants



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)
Satements of Cash Flows

Unaudited
Three months ended Six months ended
June 30, June 30, June 30,
June 30, 2009 2008 2009 2008
Oberatina activities $ $ $ $
Net income (loss) and comprehensive income
(loss) for the period 367,481 (60,577) (202,405) (164,044)
[fems not affectina cash:
Depletion, depreciation, and accretion 101,010 266,128 802,084 306,354
Gain on sale of property, plant and (422,876) - (422,876) -
Stock-based compensation = - = 45,551
45,615 205,551 176,802 187.861
Changes in hon-cash working capital (note 17) (207,785) 45,412 (464,738) 25,541
(162,170) 250,963 (287,936) 213,402
Financing activities
Working capital acauired in business - - - 105,233
Repayment of note pavable = (291.601) - (791.601)
Repavment of bank debt (650,000) - (400,000) -

(650,000) (291.,601) (400,000) (686,368)

Investing activities

Additions to petroleum and natural gas 2,995 - (46,545) (78,888)
Disposal of petroleum and natural gas 2,700,000 } 2,700,000 )

Less assumption of note payable by purchaser (1,500,000) - (1,500,000) -

1,202,995 - 1,153,455 (78.888)

(Decrease) increase in cash for period 390,825 (40,638) 465,520 (551,854)
Cash and cash equivalents, beginning of period (55,428) 142 589 (130,122) 653.805
Cash and cash equivalents, end of period (note 335.397 101.951 335397 101951

LN

See accompanying notes to the interim financiaésiants



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

1

INCORPORATION, NATURE OF BUSINESS ANDCONTINUANCE OF OPERATIONS

Western Plains Petroleum Ltd. (the “Corporation’gsworiginally incorporated as Mises Capital Corfiora
under the Business Corporations Act (Alberta) ovédober 19, 2004 and was classified as a Tier 2diod
gas exploration and production” corporation untiersymbol “MPP” on the TSX Venture Exchange (“TSXV”
on August 11, 2006. On April 1, 2008, the Corporathanged its name to “Saha Petroleum Ltd.” agghhb
trading under the symbol “SPZ” on the TSXV on A2, 2008. On August 24, 2009, the Corporation ghen
its name to “Western Plains Petroleum Ltd.” anddmegading under the symbol “WPP” on the TSXV on
August 25, 2009.

These financial statements have been preparedgoing concern basis which contemplates the readizaitf
assets and the payment of liabilities in the ongir@urse of business. Should the Corporation i@ble to
continue as a going concern, it may be unabledlizeethe carrying value of its assets and to ritediabilities
as they become due.

The Corporation’s ability to continue as a goingh@ern is dependent upon its ability to attain padfie
operations and generate funds there from, andrntnue to obtain borrowings from third parties siént to
meet current and future obligations. As at June2B09 the Corporation has a deficit of $2.0 milliand has
recorded a loss of $0.2 million for the six montimsled June 30, 2009. These financial statementstde@flect
the adjustments or reclassification of assets aiidlities which would be necessary if the Corpanatwere
unable to continue its operations.

SGNIFICANT ACCOUNTING POLICIES

The unaudited financial statements of the Corpomnatiave been prepared by management in accordatite w
Canadian generally accepted accounting principl@®\AP") using the same accounting policies as theeste
out in note 2 to the audited financial statementstlfie year ended December 31, 2008, except ameaxitl
below.

The unaudited interim financial statements for $he month period ended June 30, 2009 should be iread
conjunction with the audited financial statemeuwtsthe year ended December 31, 2008.

ADOPTION OF NEW ACCOUNTING POLICIES
The unaudited financial statements of the Corpondtiave been prepared by management using thersame
accounting policies as those set out in note 3¢oaudited financial statements for the year edecember

31, 2008, as it pertains to the Capital Disclosargs$ Financial Instruments.

Therefore, the unaudited interim financial statetadar the six month period ended June 30, 200%lghioe
read in conjunction with the audited financial staénts for the year ended December 31, 2008.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

4. RECENT ACCOUNTING PRONOUNCEMENTS

The unaudited financial statements of the Corpomatiave been prepared by management using the same
recent accounting pronouncements as those senauite 4 to the audited financial statements fer ytear
ended December 31, 2008, as it pertains to thenlatienal Financial Reporting Standards (“IFRS").

Therefore, the unaudited interim financial statetadar the six month period ended June 30, 20021dhioe
read in conjunction with the audited financial staénts for the year ended December 31, 2008.

5. CONTINGENT LIABILITY

The Corporation had issued a guarantee in the anoduhSD$110,000 (CAD$127,000) as security in fagbr
National Hydrocarbons Agency, the Colombian oil agas governmental agency. During the year ended
December 31, 2007, the purchaser of the assetslonia issued a letter of credit replacing thepooation’s
guarantee and therefore, the restricted cash of$1%0,000 (CAD$127,000) was released by the bartkdo
Corporation. However, the bank holding the lettecredit from the purchaser has not yet fully remathe
Corporation’s guarantee and therefore the Corpmratiguarantee remains outstanding. It is thetiposf the
Corporation that this guarantee does not preskaiitity.

6. ACQUISITION OF GOTHAM RESOURCES INC. AND AT ENERGY INC. IN 2008

Effective March 14, 2008, the Corporation purcha$8@% of the issued and outstanding common shdres o
Gotham Resources Inc. (“Gotham”) for total consaien of $1,477,179 which was paid for through the

issuance of 7,866,224 common shares, $500,000 eashtransaction costs incurred of $111,894. @f th

7,866,224 common shares issued, 2,500,778 commemesshivere put into escrow. On April 1, 2008, the
Corporation completed a vertical amalgamation @ttham.

The acquisition has been accounted for using thehase method, and results of Gotham have been
consolidated with the results of the CorporatiaomfrMarch 14, 2008. Please refer to the auditeanfiral
statements for the year ended December 31, 200&héoallocation of the purchase price based upen t
estimated fair values of the assets acquired ahilities assumed.

Effective November 1, 2008, the Corporation purelas00% of the issued and outstanding common sbéres
AT Energy Inc., (“AT"), JAD Enterprises Inc. and 119484 Saskatchewan Ltd. for total consideratibn o
$836,131 which was paid for through the issuance?,600,000 common shares, $450,000 of cash, and
transaction costs incurred of $36,131. On NovembPér 2008, the Corporation completed a vertical
amalgamation with JAD Enterprises Inc. and 10104988askatchewan Ltd. On the same day, the newly
amalgamated entity was vertically amalgamated With

The acquisition has been accounted for using tliehpse method, and results of AT have been coraetid
with the results of the Corporation from NovembgeRQ08. Please refer to the audited financiakstants for
the year ended December 31, 2008, for the allotatidhe purchase price based upon the estimaiedalaes

of the assets acquired and liabilities assumed.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

7. PROPERTY, PLANT AND EQUIPMENT

Accumulated

Depletion & Net book

At June 30, 2009 Cost Depreciation value
$ $ $

Petroleum and natural gas properties 3,403,250 (2,065,158) 1,338,092

Accumulated
Depletion & Net book

At December 31, 2008 Cost Depreciation value
$ $ $
Petroleum and natural gas properties 5,751,834 721327) 4,479,457

Costs for undeveloped land of $ nil (2008 - $128)3ave been excluded from cost subject to depleti

In May 2009 a producing oil property in Saskatchewsas sold for proceeds of $2.7 million. The pratee
consisted of cash of $1.2 million and the assumptibnotes payable of $1.5 million, resulting irgain on
disposal of $0.4 million

The Corporation performed an impairment test ofdgitalized assets as at December 31, 2008 aradrimgnt
to its property, plant, and equipment of $33,00@ wecorded. Please refer to the audited finasté#éments,
note 7 for the year ended December 31, 2008, f@ildef the benchmark prices used for the impairntest,
as prepared by the Corporation’s independent eaggres at December 31, 2008.

8. DEBT SETTLEMENT —BANK DEBT AND NOTE PAYABLE

On June 29, 2009, the Corporation repaid all db@sk debt and no longer has a bank line of crétliie credit
facility bore interest at prime plus 1.25%.

The note payable at December 31, 2008 was held bgr@oration of which an officer and director oeth
Corporation was also an officer and director. Tib&e payable of $1,783,399 at December 31, 2008 eyzsd
as follows:

» $1,500,000 was assumed by the purchaser of petnaded natural gas properties sold effective May 1,
2009 (see note 7), and

e Subsequent to the period end the remaining notabpaywvas settled by issuing 5,680,000 common
shares pursuant to a debt settlement agreementfaithealue of the common shares was $198,800,
based on the trading value of the Corporation’sraomshares on the settlement agreement date. The
Corporation recorded $85,200 as a gain on this sktiement. The note bore interest at 9%.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

9.

10.

11.

ASSETRETIREMENT OBLIGATIONS

The Corporation’s asset retirement obligations|tésam net ownership interests in petroleum antlire gas
assets

The following table presents the reconciliationtledé beginning and ending aggregate carrying amofittie
obligation associated with the retirement of ol ras properties:

Six months ended Year ended
June 30, December 31,
2009 2008
$ $
Asset retirement obligations, beginning of period 222,916 -
Liabilities incurred or acquired - 156,195
Liabilities settled or disposed (118,006) -
Change of estimates - 57,604
Accretion 9,305 9,117
Asset retirement obligations, end of period 114,215 222,916

The total undiscounted amount of estimated castsfiequired to settle the obligation as at as a¢ B0, 2009
was $192,422 (December 31, 2008 $352,176), whishbkan discounted using a credit adjusted riskrite
of 10%. All of these obligations are estimatedé&incurred between 2010 and 2022 as per the Caiipo’s

independent engineers.

INCOME TAXES

The Corporation has not recorded any future taetass liability, nor has it recorded any tax praers or
recovery, due to the uncertainty of the Corporasiability to generate sufficient future taxabledme to
utilize available income deductions.

SHARE CAPITAL

Authorized
Unlimited number of common voting shares
Unlimited number of Class A preferred shares,abseiin series
Unlimited number of Class B preferred shares,abtiin series

The Directors of the Corporation are authorizefixdhe number of shares in each series and tamate
the designation, rights, privileges, restrictionsl @onditions attaching to the shares of eachserie



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

11. SHARE CAPITAL (CONTINUED)

Issued
Three Months Ended Year Ended
June 30, 2009 December 31, 2008
Number of Amount Number of Amount

Shares $ Shares $
Common shares, beginning of period 21,226,834 3,219,928 8,082,833 1,504,643
Acauisitions - - 10,366,224 1,215,285
Private placement flo-throuat = . 2,771,777 500,000
Common shares, end of period 21,226,834 3,219,928 21,226,834 3,219,928

In December 2008, the Corporation issued 2,777{lor-through shares for gross proceeds of $500,800,
which an officer and director subscribed for théreroffering. The Corporation is eligible to atlte Canadian
Development Expense as Canadian Exploration Expenggeet this commitment. The Corporation incurred
$280,000 of eligible expenses in 2009 and will teree that amount to the investor effective Decen®der

2009. The Corporation has a commitment to incuildi expenditures for the remaining $220,000 ia@and
renounce those expenditures to the investor effie@ecember 31, 2010.

Stock option plan

The Corporation has established a Stock Option Rt&han”) for directors, officers, employees and
consultants. The maximum number of common shareéshwhay be reserved under the Plan may not exceed
10% of the outstanding common shares at that ptions granted under the plan generally havera tdr

five years and vest on the date of grant. The éseqrice of each option equals or exceeds the eharice of

the Corporation’s common shares on the date otgfasummary of the Plan is as follows:

Six Months Ended Year Ended
June 30, 2009 December 31, 2008
Weighted Weighted
Number of Average Number of Average
Options Price $ Options Price $
Ontions. beainnina of peric 1,702,000 0.14 756,000 0.23
Grartec = = 1,518,000 0.11
Expirec (250,000) 0.17 (572,000) 0.17

Options, end of period 1,452,000 0.14 1,702,000 0.14




WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009

Unaudited
Weighted
Average
Outstanding and Remaining
Expiry date Exercise Price Exercisable Life (Years)
June 28, 2010 $0.20 400,000 0.75
August 11, 2011 $0.30 42,000 1.88
March 14, 2013 $0.11 260,000 3.54
July 23, 2013 $0.14 150,000 3.81
December 17, 2013 $0.10 600,000 4.21

The estimated fair value of options granted duthegsix months ended June 30, 2009 was $nil (DeeefSih
2008 - $81,586), and was determined using theatig assumptions:

2009 2008
Risk free interest rate (%) n/a 3.36%
Expected volatility (%) n/a 59%
Expected life (in years) n/a 5 years
Expected dividends n/a -

Escrowed shares

Pursuant to escrow agreements related to the Carpo’s initial public offering and the Gotham teaction
(see Note 6), shares of certain parties were diggbsiith the Olympia Trust Company to be held iorew.
These shares will be released in accordance wétheifuirements of the TSX Venture Exchange.

At June 30, 2009 the Corporation had 959,621 (Déeer81, 2008 - 1,517,984) shares remaining in @scb
of which will be released on August 11, 2009. Bgrihe six month period ended June 30, 2009, 538,36
shares (December 31, 2008 - 1,611,196) were raldes® escrow.

12. PER SHARE AMOUNTS

The weighted average number of shares used inlatiftayithe basic net loss per share for the sixtimperiod
ended June 30, 2009 was 21,226,834 (2008 - 9,562 ,Bduted per share information is not preserdedhe
result would decrease the loss per share.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

13. CONTRIBUTED SURPLUS

Changes to contributed surplus are summarizedilasvio

Contributed surplus at December 31, 2007 $126,159
Stock-based compensation expensed 81,58¢
Contributed surplus at December 31, 2008 207,745

Stock-based compensation expensed -

Contributed surplus at June 30, 2009 $207,745

14. HNANCIAL RISK M ANAGEMENT

a.

Overview

The Corporation has exposureciedit risk, liquidity risk and market risk . The board of directors of the
Corporation has overall responsibility for the bStshment and oversight of the Corporation’'s risk
management framework.

Credit risk

Credit risk is the risk of financial loss to ther@oration if a counterparty to a financial instrurhéils to
meet its contractual obligations, and arises ppadty from the Corporation’s receivables. The yiag
amount of financial assets represents the maxinreditexposure.

The Corporation is subject to credit risk on itsaigables. The Corporation has assessed the friskto
collecting as low, since its customers are largegirated oil companies with long track records.ribyithe

six month period ended June 30, 2009 and year dbdeember 31, 2008, approximately 99% of sales were
made to single large integrated oil company.

Liquidity risk

Liquidity risk is the risk that the Corporation iMiot be able to meet its financial obligationstlasy fall

due. The Corporation’s approach to managing litjuid to ensure, as far as possible, that it aillays
have sufficient liquidity to meet its liabilitiewhen due, under normal and stressed conditiongoutit
incurring unacceptable losses. Refer to note 8 lwhiescribes the transactions in the current peaiudl
subsequent which reduced debt.

The Corporation manages its liquidity risk by cantusly monitoring forecasted cash flows, assessing
prospects for raising additional equity, and utiligthe line of credit.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

14. HNANCIAL RISK M ANAGEMENT (CONTINUED)

d. Market risk

Market risk is the risk that changes in marketgsjcsuch as foreign exchange rates, interestaateequity
prices will affect the Corporation’s income or valaf its financial instruments. The Corporationeists
solely in Canadian dollars and therefore is notosgp to currency risk except for minor expenditures
incurred of approximately $15,000 for the year ehBecember 31, 2008 to close down the Corporation’s
Colombian branch office.

The Corporation is not subject to interest ratettiations since the line of credit was paid offime 2009.
The Corporation is not subject to interest ratetflations on the note payable as it has a fixedeast rate.

e. Fair value of financial instruments

The Corporation has determined the fair valuegsofimancial instruments which consist of cash aash
equivalents, accounts receivable, line of credit emeques issued in excess of cash, and accowy@blpa
and accrued liabilities, approximate carrying antsuoecause of the short-term nature of these mstnts,
with the exception of the note payable which issifeed as other liabilities, initially measuredfair value
with subsequent periodic revaluations recordedhair tamortized cost using the effective interese ra
method.

f.  Commodity price risk management

The Corporation does not have any contracts icepia protect against commaodity price changes.

15. RELATED PARTY TRANSACTIONS

During the six months ended June 30, 2009, the @atjon incurred costs of $32,913 (2008 - $70,3568)
legal services from a legal firm in which a directif the Corporation is an associate. These cost®

included in general and administrative expenses /aad capitalized in property, plant and equipmeas,
appropriate. In addition, the Corporation incurcedts of $ 43,588 (2008 - $6,490) for accountinyises for

the six months ended June 30, 2009, provided lmympanies that are controlled by officers of thepgooation

and $50,000 (2008 - $nil) for consulting servicekted to the role of president of the Corporafmmthe six

months ended June 30, 2009 provided by a compamyatied by an officer of the Corporation. Thesestso
were included in general and administrative expgnde at June 30, 2009, $ 4,862 (2008 - $34,141ihexe
amounts was included in accounts payable and atdialglities.

All related party transactions were in the norn@irse of operations and have been valued at tHeage
amount that is the amount of consideration estadisand agreed to by the related parties.

During the six months ended June 30, 2009, the &ation did not sell oil to a corporation that entrolled by
a director of the Corporation. However, the Cortioradid purchase oil from the corporation thatdastrolled

by a director of the Corporation. As at June 3M2, there was $81,606 (December 31, 2008 - $9Y @8ihg

from this corporation to the Corporation, includediccounts receivables, related to items in thenabcourse
of operations.



WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

16. CAPITAL MANAGEMENT

The Corporation’s objective is to maintain accessdurces of capital with which to finance its @ggiems. The
Corporation maintains a capital structure of eqite of credit, and a note payable.

The Corporation manages its capital structure amdtesh changes to it in light of changes in economic

conditions and the risk characteristics of the ulydeg investments.

The Corporation balances iterall

capital structure through new share issues, nevoiMgs or repayments of the line of credit, repaptof the
note payable or by undertaking other activitied@smed appropriate in the specific circumstances.

Refer to note 8 which describes the transactiotisarcurrent period and subsequent which reducet de

17. SUPPLEMENTAL CASH FLOW INFORMATION

Three Months Ended

Six Months Ended

June 30 June 30
2009 2008 2009 2008

Changes in Non-Cash Working Capital $ $ $ $
Accounts receivable 75,091 (251,367, (107,512) (281,966)
Prepaid expenses and deposits . 23,71. 4,554 8,846
Accounts payable and accrued liabilities (282,876) 273,067 (361,780 298,661
Changes in non-cash working capital relating
to: (207,785) 45,41.  (464,738) 25,541

Operating activities (207,785) 45412 (464,738 25,541

Financing activities - - -

Investing activities - - -
Interest paid 57,605 56,74 111,544 66,907
Interest received = - 4,156
Taxes paid - - -

Cash and cash equivalents are comprised of:

June 30, December

2009 31, 2008
Balance with bank 335,39 82,432
Cheques issued in excess of balance with bank - (212,554)

335,39 (130,122)




WESTERNPLAINS PETROLEUML TD. (FORMERLY SAHA PETROLEUMLTD.)

Notes to Financial Satements
June 30, 2009
Unaudited

18. SUBSEQUENT EVENTS

In July 2009 the remaining note payable was settigdssuing 5,680,000 common shares pursuant tetd d
settlement agreement. The fair value of the commsizeres was $198,800, based on the trading valudeof
Corporation’s common shares on the settlement agmeedate. The Corporation recorded $85,200 asnaogethis
debt settlement.

In the three months ended September 30, 2009, dhgo€ation made three acquisitions of oil propsrfrem arm’s
length vendors for cash consideration totaling $@itlion. All properties are located in the Lloydmster area of
eastern Alberta

In December 2009, the Corporation issued 3,352194ts at a price of $0.085 per Unit pursuant toriagpe
placement for gross proceeds of $285,000. Eachaastcomprised of one common share issued on atfimugh
basis under applicable tax law, and one commoregharchase warrant, each warrant exercisable imtacommon
share. Each of the 3,352,940 warrants has a tert? shonths from the date of issuance at an exepise of
$0.15 per share.

In January 2010 the Corporation issued 1,877,50@nman shares at a price of $0.08 per share in ateriv
placement, for gross proceeds of $150,200. Insidérthe Corporation subscribed to 62,500 of the7Z,800
common shares. No finders’ fee was paid in conmectith the private placement. In accordance WithX
Venture Exchange policies and applicable securiiess, all securities issued under this privatec@maent are
subject to a four month hold period which expiresy\M 2, 2010.



