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BRITISH COLUMBIA
ONTATRIO

FORM 51-102F3
MATERIAL CHANGE REPORT

Name and Addr ess of Company

Sate the full name of your company and the address of its principal office in Canada:
Enertopia Corp. (the “Company”)

950 - 1130 West Pender Street

Vancouver, BC V6E 4A4

Date of Material Change

October 11, 2011

News Release

The Company did disseminate a news release through Newswire.ca on October 11, 2011.
The Company announced the material change by filing a Form 8-K with the Securities

and Exchange Commission on October 11, 2011.

Summary of Material Change

The Company has entered into a Option Agreement on October 11, 2011 with Altar
Resources (the “Vendor”) respecting the proposed option to purchase a 100% interest in
approximately 6,220 acres of State mining leases and Federal mining claims in Arizona,
USA. These state mining leases and federal mining claims are subject to a 2.5% NSR
from commercial production. The Vendor holds the mining claims (“the Claims’)
directly and indirectly through federal mining claims and state mineral leases.

Upon execution of the Option Agreement, the Company provided a US$15,000 payment
to the Vendor and US$41,000 in Escrow. The Company will issue 100,000 common
stock of the Company to Altar Resources at a deemed price of $0.10. In order to earn its
100% interest, the Company is required to make aggregate cash payments of US$881,000
and issue an aggregate of 1,000,000 shares of its common stock over afive year period.

Full Description of Material Change

See attached Form 8-K.

Reliance on subsection 7.1(2) or (3) of National I nstrument 51-102

If this report is being filed on a confidential basis in reliance of subsection 7.1(2) or (3)
of National Instrument 51-102, state the reasons for such reliance.

Not Applicable.



Item 6. Omitted I nformation
Not Applicable.
Item 7. Executive Officer

Give the name and business telephone number of an executive officer of your company
who is knowledgeable about the material change and the Report, or the name of an
officer through whom such executive officer may be contacted.

Please contact Robert McAllister, President of the Company, at 604.602.1633

Item 8. Date of Report

DATED October 11, 2011.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): October 11, 2011

ENERTOPIA CORP.
(Exact name of registrant as specified in its charter)

Nevada 000-51866 20-1970188
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

#950 — 1130 West Pender Street, Vancouver, British Columbia, Canada V6E 4A4

(Address of principal executive offices) (Zip code)

Registrant's telephone number, including areacode:  (604) 602-1633

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing isintended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
] Pre-commencement communications pursuant to Rule 13e-4(c) under Exchange Act (17 CFR 240.13e-4(c))

[
[
[
[



Item 1.0 Entry into a Material Definitive Agreement
Item 3.02 Unregistered Sales of Equity Securities

The Company has entered into a Option Agreement on October 11, 2011 with Altar Resources (the
“Vendor”) respecting the proposed option to purchase a 100% interest in approximately 6,220 acres of
state mining leases and federal mining claims in Arizona, USA. These state leases and federal mining
claims are subject to a 2.5% NSR from commercia production. The Vendor holds the Claims (“the
Claims”) directly and indirectly through federal mining claims and state mineral leases.

Upon execution of the Option Agreement, the Company provided a US$15,000 payment to the Vendor
and US$41,000 in Escrow. The Company will issue 100,000 common stock of the Company to Altar
Resources at a deemed price of $0.10. In order to earn its 100% interest, the Company is required to
make aggregate cash payments of US$881,000 and issue an aggregate of 1,000,000 shares of its common
stock over afive year period.

Item 7.01 Regulation FD Disclosure.

A copy of the news release announcing the Option Agreement is filed as exhibit 99.1 to this current report
and is hereby incorporated by reference.

ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS.

(d) Exhibits.
Exhibit No. Description
10.1 Option Agreement dated October 11, 2011
99.1 Press Release dated October 11, 2011

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

Dated: October 11, 2011
Enertopia Corp.
By: " Robert McAllister”

Robert G. McAllister
President and Director




Enert{pia Corporation

PRESS REL EASE #201128 FOR IMMEDIATE RELEASE OCTOBER 11, 2011

Enertopia Acquires Mildred Peak, Arizona Property

Vancouver, BC—Enertopia Corporation (ENRT-OTCBB) (TOP-CNSX) (the "Company" or
"Enertopid’) announces the definitive agreement for the Mildred Peak, Arizona project has been
completed.

The Mildred Peak property is located approximately 65 miles south west of Tucson, Arizona. The
property covers approximately 6,220 acres. Historic work on the project has included surface sampling,
trenching and drilling of both high grade gold / silver targets and lower grade bulk tonnage potentia gold
/ silver targets. The Property was drilled by Golden Arch Resources in 2004 and 2006. Below are
summary results from three diamond drill holes from one area which appearsto be openin al directions:

Hole # From - To (ft) Width (ft) Gold g/t Silver g/t
MP05-06 32-117 85 1.3 10.0
MP06-08 0-200 200 0.4 4.6
MP06-10 26-119 93 1.6 18.9

(Note: the historic drilling results have not been verified and the true thickness of the zone is not known.)

Surface rock chip and trench sampling by Golden Arch Resources between 2003 and 2005 from three
separate zones in the project area has returned values of copper, silver and trace gold as summarized
below:

Zones Length or Area Copper % Silver g/t Gold g/t
in meters
Area A 20 Rock 500x500 0.10-0.85 0.3 -169.0 0.10 - 2.10
chip samples
Trenching 60 meters 0.38 —1.02 16.0 —54.2 0.14 -0.24
Area B 22 Rock 500 x 250 0.0-1.95 0.3-99.6 0.0-0.15
chip samples
Area C 21 Rock 300 x 500 0.0001.57 0.2-112.2 0.0-.35




chip samples

Trenching 180 meters 0.76 — 0.94 30.8-67.0 0.11-0.12

Note: The historic rock chip samplesin Area A were taken from the area south east from Mildred
Peak in rolling topography along with the 60 meters of trenching. Rock chip samples from Area B were
taken from the western project area covering 500 meters by 250 meters. The historic surface trenching of
180 meters was taken inside alarger area of 300 meters' x 500 meters and isalong a hill slopein the
property’ s south western quadrant. The trench sampling was confirmed by Enertopia personal during a
May 2011 site visit and the sampling results released by Enertopia on August 12, 2011 have confirmed
the historic sample numbers.

AreaB and C are separated by a distance of 1,000 meters running NE to SW and Area A is 800 metersto
the ENE of AreaB.

Historic work at Mildred Peak goes back to the late 1800's. The property has multiple historic exploration
pits where high grade gold and silver were mined in the past. The Jupiter and Gold Bullion mines at the
northern end of the project area were the two main producing mines with limited production of high grade
gold-silver material. Past work had focused on sourcing additional high grade deposits.

Enertopia believes there are near term opportunities to potentially identify ounces in the ground from
several large areas of near-surface, bulk tonnage style mineralization. Mineralization varies from the
north east areas where gold, copper and silver is associated with pervasive siliceous alteration in felsic
conglomerates and argillites to the south west areas where mineralization is mainly copper associated
with iron and manganese oxides in argillites and felsic volcanics.

The terms of the agreement are as follows: Enertopia has previously paid $15,000 and is obligated to
make $866,000 in additional cash payments staged over 5 years. Enertopia will also issue 1,000,000
common shares in payments over a 4-year period. In return, Enertopia will acquire a 100% interest in the
Mildred Peak property, subject only to a 2.5% Net Smelter Returns Royalty.

“We are excited about signing the definitive agreement on Mildred Peak. Our due diligence has
confirmed multiple targets for the discovery of potentially significant gold, copper, and silver
mineralization,” said Robert McAllister, President. “We will initially focus on the potential for bulk
tonnage mineralization by following up the historical surface sampling an initiating a comprehensive drill
program.”

Donald Findlay, MSc. Geo., a Qualified Person under the meaning of Canadian National Instrument 43-
101, isresponsible for the technical content of this press release.

About Enertopia
Enertopia s (www.enertopia.com) shares are quoted in the USA with symbol ENRT and in Canada with

symbol TOP. For additional information, please visit www.enertopia.com or cal Robert McAllister,
President, Enertopia Corporation at 1.250.765.6422




Media Contact:
Pat Beechinor, Media Relations, Enertopia Corporation
403.463.4119 or beechinor@utopia2030.com

This release includes forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Statements
which are not historical facts are forward-looking statements. Statements which are not historical facts are
forward-looking statements. The Company makes forward-looking public statements concerning its
expected future financial position, results of operations, cash flows, financing plans, business strategy,
products and services, evaluation of clean energy projects for participation and/or financing, competitive
positions, growth opportunities, plans and objectives of management for future operations, including
statements that include words such as "anticipate," "if," "believe," "plan," "estimate," "expect,” "intend,"
"may," "could," "should," "will," and other similar expressions that are forward-looking statements. Such
forward-looking statements are estimates reflecting the Company's best judgment based upon current
information and involve a number of risks and uncertainties, and there can be no assurance that other
factors will not affect the accuracy of such forward-looking statements. Forward-looking statements
include, but are not limited to, statements regarding potential reserves, exploration results, devel opment
or production programs, capital and operating expenditures, future revenue estimates, ability to produce
or concentrate, availability of future financing and future plans and objectives of Enertopia

Corporation. Actual results relating to, among other things, reserves, results of exploration, capital costs,
corporate finance, and production costs could differ materially from those currently anticipated in such
statements. Some but not all of the factors affecting forward-looking statements include: the speculative
nature of mining exploration, production and development activities; changesin reserve estimates, the
productivity of Enertopia's proposed properties, changes in the operating costs; changes in economic
conditions and conditions in the resource, foreign exchange and other financial markets; changes of the
interest rates on borrowings; hedging activities; changes in commodity prices; changes in the investments
and exploration expenditure levels; litigation; legidation; environmental, judicial, regulatory, political and
competitive developmentsin areas in which Enertopia Corporation operates; technological, and
mechanical and operational difficulties encountered in connection with Enertopia’ s exploration and
development activities. The User should refer to the risk disclosures set out in the periodic reports and
other disclosure documents filed by Enertopia Corporation from time to time with regulatory authorities.
The Company's evaluation of alternative energy projectsin the heat recovery, solar thermal, solar PV and
water purification; and of resource projects provides no assurance that any particular project will have any
material effect on the Company. Thereis no assurance that the Company will make all the required
payments of cash and/or stock in future years that are required to acquire the Mildred Peak interest.

nn

The CNSX has not reviewed and does not accept responsibility for the adequacy or accuracy of thisrelease.



OPTION AGREEMENT

THIS AGREEMENT made effective as of the 11" day of October, 2011

BETWEEN:
Altar Resources ., with an office at PO Box 42831, Tucson, Arizona 85733, USA
(the "Optionor")
OF THE FIRST PART
AND:
Enertopia Corporation, a company with an office at Suite 950 1130 West Pender,
Vancouver, BC, V6E 4A4 Canada
(the "Optionee")
OF THE SECOND PART
AND:
John Duncan, with and address of 3579 N 2500 W, Cedar City, UT, 84721, USA
("Duncan")
OF THE THIRD PART
WHEREAS:
A. The Optionor entered in to a letter of intent with the Optionee dated July 18, 2011 (the "LOI"), pursuant

to which the Optionee has the exclusive option to acquire an undivided 100% right, title and interest in and to
certain mineral claims as set out in Schedule A (the "Arizona State Lease Lands"); Schedule B (the "Federal Claim
Lands"); and, the Right Of First Refusal (ROFR) properties as set out in Schedule C (the "ROFR Lands") (the Arizona
state lease lands, and the Federal claim lands are collectively referred to as the "Concessions" or the "Property"
and taken together are known as the "Mildred Peak Property"). The Optionor may acquire the Property, subject to
the Royalty (as defined herein), on the terms and conditions hereinafter set forth.

B. The Concessions are either held directly by the Optionor, or indirectly by the Optionor through an
agreement between the Optionor and Duncan, whereby he is holding any Concessions personally held in trust by
him for the benefit of the Optionor. It is agreed that the Optionee will be acquiring the Concessions held by the
Optionor and/or John Duncan and that the Optionor will assign both the Arizona State Lease Lands and the Federal
Claim Lands to the Optionee.

C. The Arizona State Lease Lands and Federal Claim Lands which are owned directly or indirectly by the
Optionor are subject to a 2.5 per cent Net Smelter Returns Royalty from production from such Concessions as
more particularly described in Schedule A and B to this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the sum of $1.00 now paid by the
Optionee to the Optionor (the receipt and sufficiency of which is hereby acknowledged), the parties agree as

follows:

1. DEFINITIONS. For the purposes of this Agreement the following words and phrases shall have the
following meanings, namely:

{W0111822.DOC}



(a) "Escrow Agent" shall mean Macdonald Tuskey, Corporate Lawyers;

(b) "Option" means the option to acquire an undivided 100% right, title and interest in and to the
Property, subject to the Royalty, as provided in this Agreement;

(c) "Option Period" means the period from the date of this Agreement to and including the date of
exercise or termination of the Option;

(d) "Property" means the mineral claims located in Pima County, Arizona as more particularly set out
in Schedules "A", "B" and "C" hereto, including any replacement or successor claims, and all
mineral/mining leases and other mining interests derived from any such claims. Any reference
herein to any mineral claim comprising the Property includes any mineral/mining leases or other
interests into which such mineral claim may have been replaced or converted;

(e) "Property Rights" means all licenses, permits, easements, rights-of-way, certificates and other
approvals obtained by either of the parties either before or after the date of this Agreement and
necessary for the exploration of the Property, or for the purpose of placing the Property into
production or continuing production therefrom;

() "Royalty" means a royalty of 2.5% of net smelter returns;
(g) "Shares" means the restricted shares of common stock in the capital of the Optionee, as
constituted on the date hereof, to be issued to the Optionor pursuant to the exercise of the
Option;
2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE OPTIONOR.
(a) The Optionor represents and warrants to and covenants with the Optionee, with the knowledge

that the Optionee relies upon same in entering into this Agreement, that:

(i

=

it has been duly formed and validly exists in good standing with respect to the filing
of annual reports under the laws of its jurisdiction of formation;

(ii) no proceedings are pending for, and it is unaware of any basis for the institution of
any proceedings leading to, its dissolution or winding up or being placed into
bankruptcy;

(iii) it has all requisite power and capacity, and has duly obtained all requisite

authorizations and performed all requisite acts, to enter into and perform its
obligations hereunder, it has duly executed and delivered this Agreement and such
constitutes a legal, valid and binding obligation of it enforceable against it in
accordance with the Agreement's terms, and the entering into of this Agreement
and the performance of its obligations hereunder does not and will not result in a
breach of, default under or conflict with any of the terms and provisions of any of
its constituting documents, any resolutions of its partners, any indenture,
agreement or other instrument to which it is a party or by which it is bound or the
Property may be subject, or any statute, order, judgment or other law or ruling of
any competent authority;

(iv) it is legally entitled to hold the Property and the Property Rights and will remain so
entitled until and always to the extent such is required for the due transfer to the
Optionee of its requisite interest in and to the Property pursuant to and upon the
exercise of the Option, subject to the Optionee keeping the claims in good standing
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(vi)

(vii)

(viii)

(ix)

(xi)

(xii)

{W0111822.DOC}

as set out in Section 7(a) of this Agreement and subject to the Optionee keeping
the Underlying agreements in good standing.

subject to the Optionee keeping this Agreement and the underlying agreements in
good standing, it is, and at the time of each transfer to the Optionee of an interest
in and to the Property pursuant to and upon the exercise of the Option it will be,
the beneficial owner of all right, title and interest in and to such transferred
interest, free and clear of all liens, charges, claims, liabilities and adverse interests
of any nature or kind, subject only to the 2.5% Royalty;

to the knowledge of the Optionor there are neither any adverse claims or
challenges against, or to the ownership or title to, any of the mineral claims
comprising the Property or to the validity or enforceability of any of the mineral
agreements in respect thereof, nor to the knowledge of the Optionor after due
inquiry is there any basis therefor, and there are no outstanding agreements,
options or other rights and interests to acquire or purchase the Property or any
portion thereof or any interest therein, and no person has any royalty or other
interest whatsoever in the production from any of the mineral claims comprising
the Property or otherwise except as disclosed in this Agreement;

to the knowledge of the Optionor it has the right to use the surface to the extent
necessary subject to the overriding mining laws in effect in respect of the Property
which are necessary or desirable to conduct the exploration and development
thereof, including but not limited to the activities contemplated in Section 6
hereof;

no third party consent of any kind is required by the Optionor to enter into this
Agreement and grant the Option contemplated hereby;

the Optionor has not conducted any work on the Property that was not in
accordance with all applicable environmental laws, orders and rulings;

any Shares issued to the Optionor have not been and will not be registered under
the United States Securities Act of 1933, as amended (the "1933 Act"), or any State
securities laws, and may not be offered and sold, directly or indirectly, in the
United States or by or to or for the account or benefit of a U.S. Person (as defined
in Regulation S ("Regulation S") promulgated under the 1933 Act) without
registration under the 1933 Act and any applicable State securities laws, unless an
exemption from registration is available;

that they understand the restricted Shares are being issued pursuant to the
exemption from the registration requirements of the 1933 Act of 1933, provided by
Regulation D Rule 506 of such Securities Act, and that the Optionor qualifies as
"accredited investor” thereunder;

the Optionee has no present intention and is not obligated under any
circumstances to register the Shares, or to take any other actions to facilitate or
permit any proposed resale or transfer thereof in the United States or otherwise by
or to or for the account or benefit of a U.S. Person, and in particular, the Optionor
and the Optionee further acknowledge and agree that the Optionee is hereby
required to refuse to register any transfer of the Securities not made in accordance
with the provisions of Regulation S, pursuant to registration under the 1933 Act, or
pursuant to an available exemption from registration;



(xiii)

(xiv)

in the event that any of the Shares are subject to a hold period or any other
restrictions on resale and transferability, the Optionee will place a legend on the
certificates representing the Securities as are required under Securities Act (British
Columbia), the Canadian National Stock Exchange or as otherwise required by
applicable regulatory authorities;

the Optionor acknowledges and agrees that the Shares will be issued pursuant to
pursuant to exemptions (the "Exemptions") from the registration and prospectus
requirements of applicable securities laws. The Shares will be subject to a number
of resale restrictions, including a restriction on trading. Until the restriction on
trading expires, the Optionor will not be able to trade the Shares unless the
Optionor complies with an exemption from the prospectus and registration
requirements under applicable securities laws. The Optionor acknowledges and
agrees that the Optionor will be receiving the Shares as Principal and that the
Shares are being issued pursuant to the Exemption provided for in Section 2.13
(Petroleum, Natural Gas and Mining Properties) of National Instrument 45-106 —
Prospectus and Registration Exemptions.

(b) The representations and warranties contained in this section are provided for the exclusive
benefit of the Optionee, and a breach of any one or more thereof may be waived by the
Optionee in whole or in part at any time without prejudice to its rights in respect of any other
breach of the same or any other representation or warranty, and the representations and
warranties contained in this section shall survive the execution and performance of this
Agreement and of any transfers, assignments, deeds or further documents or acts of the parties
respecting the Property.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE OPTIONEE.

(a) The Optionee represents and warrants to and covenants with the Optionor, with the knowledge
that the Optionor relies upon same in entering into this Agreement, that:
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(i)

(ii)

(iii)

it has been duly incorporated, amalgamated or continued and validly exists as a
corporation in good standing with respect to the filing of annual reports under the
laws of its jurisdiction of incorporation, amalgamation or continuation;

no proceedings are pending for, and it is unaware of any basis for the institution of
any proceedings leading to, its dissolution or winding up or being placed into
bankruptcy or subject to any other laws governing the affairs of insolvent
corporations;

it has all requisite corporate power and capacity, and has duly obtained all
requisite corporate authorizations and performed all requisite corporate acts, to
enter into and perform its obligations hereunder, it has duly executed and
delivered this Agreement and such constitutes a legal, valid and binding obligation
of it enforceable against it in accordance with the Agreement's terms, and the
entering into of this Agreement and the performance of its obligations hereunder
does not and will not result in a breach of, default under or conflict with any of the
terms and provisions of any of its constituting documents, any resolutions of its
shareholders or directors, any indenture, agreement or other instrument to which
it is a party or by which it is bound or the Property may be subject, or any statute,
order, judgment or other law or ruling of any competent authority applicable to it;
and



(iv) it is lawfully authorized to hold mineral claims and real property under the laws of
the jurisdiction in which the Property is situated?

(b) The representations and warranties contained in this section are provided for the exclusive
benefit of the Optionor, and a breach of any one or more thereof may be waived by the Optionor
in whole or in part at any time without prejudice to its rights in respect of any other breach of
the same or any other representation or warranty, and the representations and warranties
contained in this section shall survive the execution hereof.

4. GRANT AND EXERCISE OF OPTION.

(a) The Optionor and Duncan hereby grant to the Optionee the sole and exclusive right and option
to acquire up to an undivided 100% right, title and interest in and to the Property, free and clear
of all charges, encumbrances, claims, liabilities and adverse interests of any nature or kind,
except for the Royalty.

(b) The Option shall be in good standing and exercisable by the Optionee by paying the following
amounts on or before the dates specified in the following schedule:

(i) paying the Optionor $15,000 on signing the letter of intent (paid), and

(ii) paying the Optionor $56,000 on the execution of this Agreement (the "Earnest
Money") and issuing to the Optionor 100,000 Shares in the capital stock of the
Optionee as soon as practicable following the execution of this Agreement, and

(iii) paying the Optionor $40,000 and issuing to the Optionor 100,000 Shares in the
capital stock of the Optionee on or before the first anniversary of this Agreement,
and

(iv) paying the Optionor $70,000 and issuing to the 200,000 Shares in the capital stock
of the Optionee on or before the second anniversary of the Agreement, and

(v) paying the Optionor $100,000 and issuing to the Optionor 300,000 Shares in the
capital stock of the Optionee on or before the third anniversary of the Agreement,
and

(vi) paying the Optionor $200,000 and issuing to the Optionor 300,000 Shares in the
capital stock of the Optionee on or before the fourth anniversary of the
Agreement, and

(vii) paying the Optionor $400,000 on or before the fifth anniversary of the Agreement,
and

(c) If the Federal Claim Lands referred to above, are NOT delivered in good standing to Enertopia
within 90 days of the closing this agreement, then each of the payments referred to from 4.(b)(ii
through and including 4.(b)(vii), shall be reduced by 20% of each listed amount.

(d) If the Arizona State Lease Lands referred to above, are NOT delivered in good standing to

Enertopia within 90 days of the closing this agreement, then each of the payments referred to
from 4.(b)(ii through and including 4.(b)(vii), shall be reduced by 80% of each listed amount.
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(e) If neither the Federal Claim Lands nor the Arizona State Lease Lands referred to above are
delivered in good standing to Enertopia within 90 days of the closing this agreement, then each
of the payments referred to from 4.(b)(ii through and including 4.(b)(vii) is null and void with the
exception that the Optionor may retain a total of $11,700 from payment 4.(b)(ii) to cover costs of
filing and staking, and the balance of the payments in 4.(b)(ii) will be refunded to Optionee
forthwith.

() The Optionor acknowledges and agrees that the Shares will be subject to hold periods and
restrictions on resale in accordance with applicable securities laws.

(g) All payments made pursuant to Section 4(b) shall be made by check or wire transfer delivered to
the Escrow Agent or to any single depository as the Optionor may instruct. Upon making
payment to the Escrow Agent or depository, the Optionee shall be relieved of any responsibility
for such payment to the Optionor.

5. CONVEYANCE AND ESCROW INSTRUCTIONS
(a) Escrow Instructions
(i) When executed and delivered, this Agreement will constitute the joint instructions

of the Optionor and the Optionee to the Escrow Agent, which shall act as their
independent escrow agent to receive, disburse, file, record and deliver all funds
and documents in connection with the sale and purchase of the Property pursuant
to the Option described in this Agreement.

(ii) By executing this Agreement the Optionor and/or Duncan hereby grant to the
Optionee the sole and exclusive right to purchase the Property from the Optionor
and/or Duncan, which right shall grant possession of the Property exclusively to the
Optionee, its successors and assigns. During the term of the Agreement, the
Optionee shall have the right to conduct all activities related to the mineral
exploration, development and mining of the Property, subject to the terms of this

Agreement.
(b) Opening of Escrow; Earnest Money
(i) Within two (2) business days after the execution of this Agreement by both the

Optionor and the Optionee, three (3) executed copies of this Agreement (or
counterparts thereof) shall be deposited with Escrow Agent. Escrow Agent shall
execute the acceptance on three (3) counterparts, substituting original signature
pages as required, retain one (1) fully executed counterpart, and return fully
executed counterparts to the Optionor and the Optionee. Escrow shall be opened
when (i) Escrow Agent accepts this Agreement, and (ii) the Optionee deposits the
Earnest Money with Escrow Agent (the "Opening of Escrow").

(c) Items to Be Delivered by the Optionor at Opening of Escrow. At or prior to the Opening of
Escrow, the Optionor shall deliver or cause to be delivered to the Escrow Agent:

(i) A fully executed Deed to the Concessions in the form attached hereto as Schedule
E for the Property; and

(ii) Any affidavit or disclosure statement or certification as may be required under the
laws of the State of Arizona for the conveyance of the Property.
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(e)

(f)

(g)

Items to Be Delivered by the Optionee at Opening of Escrow. At or prior to the Opening of
Escrow, the Optionee, at its sole cost and expense, shall deliver, or cause to be delivered to the
Escrow Agent:

(i) Any affidavit or disclosure statement or certification as may be required under the
laws of the State of Arizona for the conveyance of the Property; and

(ii) The initial payments due under this Agreement.

Change of Escrow Agent. The parties agree that Macdonald Tuskey Corporate Lawyers is the
initial Escrow Agent, and that the Optionee has the unilateral authority to change the Escrow
Agent providing the new Escrow Agent agrees in writing to abide by the terms of this Agreement.

Close of Escrow and Delivery of Title.

(i) Close of Escrow. The closing of the escrow with respect to the conveyance of the
Property (the "Close of Escrow") shall occur upon the Optionee completing
payment to the Optionor the payments described in Section 4(b) above. If the date
for the Close of Escrow is not a business day for the Escrow Agent or the County
Recorder of the county in which the Property is located, then the Close of Escrow
shall occur on the first business day thereafter. The Close of Escrow shall occur at
the office of Escrow Agent or at such other location as the parties may agree. The
Optionee shall have the right to close prior to the Closing Deadline upon providing
the Optionor and Escrow Agent with not less than ten (10) days prior written notice
and payment of the full purchase price.

(ii) Delivery of Title. Escrow Agent, upon receiving full payment of the balance due
under Section 4(b), shall deliver to the Optionee, or its heirs or assigns, the
executed deed described in Section 5(b) above.

The use of an Escrow Agent in relation to this agreement may be waived if and only if both the
Optionor and the Optionee so agree in writing.

6. AREA OF MUTUAL INTEREST

The Area of Mutual Interest means any parcel of land at least 50% of which by surface area falls within the boundary
outlined in red of Lands in Schedule “D” attached.

(a)

In the event Altar or Duncan acquires a parcel of land, (the “Acquisition Lands”) 50% or more of
which is located within the AMI, Altar or Duncan shall immediately give notice in writing to
Enertopia (the “Acquisition Notice”) setting out the nature of the interest acquired, the price
paid therefore together with the obligations assumed or to be assumed in connection therewith.
Enertopia shall have the right, within forty-five (45) days after the actual and documented receipt
by it of such Acquisition Notice, to acquire a 100% option by paying 100% of such acquisition
costs and obligations assumed by Altar or Duncan. These lands will be included in the AMI and
shall be subject to this Agreement if Enertopia exercises its right within 45 days.

If Enertopia does not elect to acquire an interest in the Acquisition Lands within the 45 day
period noted above, it shall have no interest in the Acquisition Lands, and the Acquisition Lands
will not be included in the AMI nor shall they be subject to this Agreement.
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(c)

In the event Enertopia acquires a parcel of land, (the “Acquisition Lands”) 50% or more of which
is located within the AMI, Enertopia shall immediately give notice in writing to Altar and Duncan
(the “Acquisition Notice”) setting out the nature of the interest acquired, the price paid therefore
together with the obligations assumed or to be assumed in connection therewith. These
Acquisition Lands will be included in the AMI and shall be subject to this Agreement.

7. RIGHT OF ENTRY. Throughout the Option Period, the Optionee and its directors, officers, employees,
servants, agents and independent contractors, shall have the sole and exclusive right in respect of the
Property to:

(a)
(b)
(c)

(d)

(e)

enter thereon;
have exclusive and quiet possession thereof;

do such prospecting, exploration, development and other mining work thereon and thereunder
as the Optionee in its sole discretion may determine advisable;

bring upon and erect upon the Property such buildings, plant, machinery and equipment as the
Optionee may deem advisable; and

remove therefrom and dispose of reasonable quantities of ores, minerals and metals for the
purposes of obtaining assays or making other tests.

8. OBLIGATIONS OF THE OPTIONEE DURING OPTION PERIOD. During the Option Period, the Optionee shall:

(a)

(b)

(f)

maintain in good standing those mineral claims comprising the Property by the doing and filing of
assessment work or the making of payments in lieu thereof, by the payment of taxes and rentals,
and the performance of all other actions which may be necessary in that regard and in order to
keep such mineral claims free and clear of all liens and other charges arising from the Optionees
activities thereon except those at the time contested in good faith by the Optionee;

keep the Mining Claims and Leases in good standing by making payments to the Bureau of Land
Management ("BLM") and to Pima County on or before August 31 of each year during the
currency hereof and by the doing of all other acts and things and making all other payments
which may be necessary in these regards, including, but not limited to, any payments or acts
required by the BLM and the State of Arizona;

keep the Agreement and the underlying agreements in good standing during the Option Period;

permit the partners, employees and designated consultants of the Optionor, at their own risk
and expense, access to the Property at all reasonable times, and the Optionor agrees to
indemnify the Optionee against and to save it harmless from all costs, claims, liabilities and
expenses that the Optionee may incur or suffer as a result of any injury (including injury causing
death) to any partner, employee or designated consultant of the Optionor while on the Property;

do all work on the Property in a good and workmanlike fashion and in accordance with all
applicable laws, regulations, orders and ordinances of any governmental authority;

indemnify and save the Optionor harmless in respect of any and all costs, claims, liabilities and
expenses arising out of the Optionees activities on the Property, but the Optionee shall incur no
obligation hereunder in respect of any such costs, claims, liabilities and expenses arising or
damages suffered after termination of the Option if upon termination of the Option any workings
on or improvements to the Property made by the Optionee are left in a safe condition and in full
compliance with requirements of all environmental laws and regulations;
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(g) permit the Optionor, at its own expense, reasonable access to the Property as long as this
agreement is in effect;

(h) Optionee shall provide and maintain comprehensive general liability insurance against claims for
personal injury, including, without limitation, bodily injury, death or property damage occurring
on, in or about the Property, of a limit of not less than Three Million Dollars ($3,000,000.00). The
Optionee shall provide to the Optionor a certificate of insurance. The Optionor will be added as
an additional insured to the policy.

(i) deliver to the Optionor, forthwith upon receipt thereof, copies of all reports, maps, assay results
and other technical data compiled by or prepared at the direction of the Optionee with respect
to the Property.

The Optionor acknowledges and agrees that all technical and other information concerning the Property
provided by the Optionee to it, directly or indirectly, shall be treated as confidential information, and it
shall not copy, transmit or otherwise disclose, disseminate or use such information, including but not
limited to use in violation of insider trading and other provisions of applicable securities laws, without the
express written consent of the Optionee, except for information news released or made public in another
manner by the Optionee prior to release by the Optionor.

9. TERMINATION OF OPTION.
(a) The Option shall terminate:
(i) subject to paragraph 15 hereof, upon the Optionee failing to make any payment or

issuance of Shares which must be made or issued in exercise of the Option;

(ii) subject to paragraph 15 hereof, upon the Optionee failing to remedy a default as
provided therein; or

(iii) at any other time, by the Optionee giving a minimum of ninety (90) days notice of
such termination to the Optionor. In the event that the Optionee provides such
notice less than ninety (90) days prior to August 31st of any year, the Optionee
shall pay all claim maintenance fees and lease payments for such year.

(b) If the Option is terminated otherwise than upon the exercise thereof, the Optionee shall:

(i) leave in good standing, for a period of at least 12 months from the termination of
the Option Period, those mineral claims comprising the Property, to the extent
allowable by the laws of the jurisdiction in which the Property is situate;

(ii) deliver or make available at no cost to the Optionor, within 90 days of such
termination, all drill core, RC hole chip trays, copies of all reports, maps, assay
results and other relevant technical data compiled by, prepared at the direction of,
or in the possession of the Optionee with respect to the Property and not
theretofore furnished or made available to the Optionor;

(iii) reclaim the Property in accordance with the requirements of all applicable
environmental laws and regulations, but only to the extent that such requirements
result from the Optionees activities on the Property hereunder.

(c) If the Option is terminated otherwise than upon the exercise thereof, the Optionee shall have

the right, within a period of 180 days following the end of the Option Period, to remove from the
Property all buildings, plant, equipment, machinery, tools, appliances and supplies which have
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10.

11.

12.

13.

14.

15.

10

been brought upon the Property by or on behalf of the Optionee, and any such property not
removed within such 180 day period shall thereafter become the property of the Optionor.

POWER TO CHARGE PROPERTY. The Optionor shall not grant or permit to exist any liens, charges or
mortgages (collectively referred to as an "encumbrance") upon the property or any portion thereof. At
any time after the Optionee has exercised the Option, in whole or in part, the Optionee may grant
encumbrances upon the Property or any portion thereof, upon any mill or other fixed assets located
thereon, and upon any or all of the tangible personal property located on or used in connection with the
Property, to secure financing for the development of the Property, always provided that, unless otherwise
agreed to by the Optionor, it shall be a term of each encumbrance that the encumbrancee or other
person acquiring title to the Property upon enforcement of the encumbrance shall hold the same subject
to the Royalty as if the encumbrancee or such other person had executed this Agreement.

TRANSFERS. The Optionee may at any time either during the Option Period or thereafter, sell, transfer or
otherwise dispose of all or any portion of its interest in and to the Property and this Agreement provided
that any purchaser, transferee or recipient of any such interest shall have first delivered to the Optionor a
written agreement to be bound by the terms of this Agreement.

SURRENDER OF PROPERTY INTERESTS PRIOR TO TERMINATION OF AGREEMENT. The Optionee may at
any time during the Option Period elect to abandon any one or more of the mineral claims comprised in
the Property by giving notice to the Optionor of such intention. Any claims so abandoned shall be in good
standing under the laws of the jurisdiction in which they are situate for at least 12 months from the date
of abandonment. Upon any such abandonment, the mineral claims so abandoned shall for all purposes of
this Agreement cease to form part of the Property and, if title to such claims has been transferred to the
Optionee, the Optionee shall retransfer such title to the Optionor at the Optionees expense.

FORCE MAJEURE.

(a) If the Optionee is at any time either during the Option Period or thereafter prevented or delayed
in complying with any provisions of this Agreement by reason of strikes, lock-outs, labour
shortages, power shortages, fuel shortages, fires, wars, acts of God, governmental regulations
restricting normal operations, shipping delays or any other reason or reasons, other than lack of
funds, beyond the control of the Optionee, the time limited for the performance by the Optionee
of its obligations hereunder shall be extended by a period of time equal in length to the period of
each such prevention or delay except where in violation of the underlying agreements, but
nothing herein shall discharge the Optionee from its obligations hereunder to maintain the
Property in good standing;

(b) The Optionee shall give prompt notice to the Optionor of each event of force majeure and upon
cessation of such event shall furnish to the Optionor with notice to that effect together with
particulars of the number of days by which the obligations of the Optionee hereunder have been
extended by virtue of such event of force majeure and all preceding events of force majeure.

CONFIDENTIAL INFORMATION. No information furnished by the Optionee to the Optionor hereunder in
respect of the activities carried out on the Property by the Optionee, or related to the sale of minerals,
ore, bullion or other product derived from the Property, shall be published or disclosed by the Optionor
without the prior written consent of the Optionee, but such consent in respect of the reporting of factual
data shall not be unreasonably withheld, and shall not be withheld in respect of information required to
be publicly disclosed pursuant to applicable securities or corporation laws, regulations or policies. Where
such information has been news released or put into the public domain in some other manner by the
Optionee no such approval is necessary either prior to or following disclosure by the Optionor.

ARBITRATION.

{W0111822.DOC}



11

(a) All questions or matters in dispute under this Agreement shall be submitted to arbitration
pursuant to the terms hereof.

(b) It shall be a condition precedent to the right of any party to submit any matter to arbitration
pursuant to the provisions hereof, that any party intending to refer any matter to arbitration
shall have given not less than 30 days' prior notice of its intention to do so to the other party,
together with particulars of the matter in dispute. On the expiration of such 30 days, the party
who gave such notice may proceed to refer the dispute to arbitration as provided in paragraph

(c).

(c) The party desiring arbitration shall appoint one arbitrator, and shall notify the other party of such
appointment, and the other party shall, within 30 days after receiving such notice, either consent
to the appointment of such arbitrator which shall then carry out the arbitration or appoint an
arbitrator, and the two arbitrators so named, before proceeding to act, shall, within 30 days of
the appointment of the last appointed arbitrator, unanimously agree on the appointment of a
third arbitrator to act with them and be chairman of the arbitration herein provided for. If the
other party shall fail to appoint an arbitrator within 30 days after receiving notice of the
appointment of the first arbitrator, the first arbitrator shall be the only arbitrator. If the two
arbitrators appointed by the parties shall be unable to agree on the appointment of the
chairman, the chairman shall be appointed under the provisions of the Commercial Arbitration
Act of British Columbia. Except as specifically otherwise provided in this section, the arbitration
herein provided for shall be conducted in accordance with such Act. The chairman, or in the case
where only one arbitrator is appointed, the single arbitrator, shall fix a time and place in
Vancouver, British Columbia, for the purpose of hearing the evidence and representations of the
parties, and he shall preside over the arbitration and determine all questions of procedure not
provided for under such Act or this section. After hearing any evidence and representations that
the parties may submit, the single arbitrator, or the arbitrators, as the case may be, shall make
an award and reduce the same to writing, and deliver one copy thereof to each of the parties.
The expense of the arbitration shall be paid as specified in the award.

(d) The parties agree that the award of a majority of the arbitrators, or in the case of a single
arbitrator, of such arbitrator, shall be final and binding upon each of them.

16. DEFAULT. If at any time during the Option Period, the Optionee is in default of any material provision in
this Agreement, the Optionor may terminate this Agreement, but only if:

(a) it shall have first given to the Optionee a notice of default containing particulars of the obligation
which the Optionee has not performed, or the warranty breached; and

(b) the Optionee has not, within 60 days following delivery of such notice of default, cured such
default or commenced proceedings to cure such default by appropriate payment or
performance, the Optionee hereby agreeing that should it so commence to cure any default it
will prosecute the same to completion without undue delay.

Should the Optionee fail to comply with the provision of subparagraph (b), the Optionor may thereafter
terminate this Agreement by giving notice thereof to the Optionee, always provided that the default in
question has not been cured or substantially cured at the time of the Optionee giving such notice of
termination.

17. NOTICES. Each notice, demand or other communication required or permitted to be given under this
Agreement shall be in writing and shall be delivered or telecopied to such party at the address for such
party specified above. The date of receipt of such notice, demand or other communication shall be the
date of delivery thereof if delivered or, if given by telecopier (with electronic confirmed receipt), shall be
deemed conclusively to be the next business day. Either party may at any time and from time to time
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notify the other party in writing of a change of address and the new address to which notice shall be given
to it thereafter until further change.

18. GENERAL.

(a)

(c)

(d)

(f)
(g)

This Agreement shall supersede and replace any other agreement or arrangement, whether oral
or written, heretofore existing between the parties in respect of the subject matter of this
Agreement.

No consent or waiver expressed or implied by either party in respect of any breach or default by
the other in the performance by such other of its obligations hereunder shall be deemed or
construed to be a consent to or a waiver of any other breach or default.

The parties shall promptly execute or cause to be executed all documents, deeds, conveyances
and other instruments of further assurance and do such further and other acts which may be
reasonably necessary or advisable to carry out fully the intent of this Agreement or to record
wherever appropriate the respective interest from time to time of the parties in the Property.

This Agreement shall enure to the benefit of and be binding upon the parties and their respective
successors and permitted assigns.

This Agreement shall be governed by and construed in accordance with the laws of British
Columbia.

Time shall be of the essence in this Agreement.

Wherever the neuter and singular is used in this Agreement it shall be deemed to include the
plural, masculine and feminine, as the case may be.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written.

SIGNED AND DELIVERED BY SIGNED AND DELIVERED BY

Altar Resources.

Per:

Altar Resources.

Per:

Authorized Signatory Authorized Signatory

SIGNED AND DELIVERED BY SIGNED AND DELIVERED BY

Altar Resources.

Per:

Altar Resources.

Per:

Authorized Signatory Authorized Signatory
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SIGNED AND DELIVERED BY
Enertopia Corporation

Per:

Authorized Signatory

Per:

Authorized Signatory

SIGNED AND DELIVERED BY
John Duncan

Per:

John Duncan
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Schedule A,B,C below are the historic claim names and numbers for reference to
the lands in this agreement; new claim numbers will be inserted once approved
by Federal and State agencies.

SCHEDULE "A"

Arizona State Lease Lands

Pima County, Arizona

Instrument Number AZMC No.

Claim Name

08-114655

08-114658

08-114660

08-114661

08-114662

08-114664

08-114665

08-114666

08-114667

08-114668

08-114669

New lease south of 08-114665
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SCHEDULE "B"

Federal Claims lands

Claim Name

Pima, Arizona
Instrument Number

BLM AMC No.

BAB 1

BAB 2

BAB 3

BAB 4

BAB 5

BAB 6

BAB 7

BAB 8

BAB 9

BAB 10

BAB 11

BAB 12

BAB 13

BAB 14

BAB 16

BAB 17

BAB 18

BAB 19

BAB 20

BAB 21

BAB 22

BAB 23

BAB 24

BAB 25

BAB 26

BAB 27

BAB 28

BAB 29

BAB 30

BAB 31

BAB 32

3P1

3P 2

3P3
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3P4

3P5

3P6

3P7

3P8

3P9

3P 10

3P 11

3P 12

3P 13

3P 14

3P 15

3P 16

3P 17

3P 18

3P 19

3P 20

3P21

3P 22

3P 23

3P24

3P 25

3P 26

3P 27

3P 28
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SCHEDULE "C"

ROFR LANDS

Pima County, Arizona

Claim Name Instrument Number BLM AMC No.
08-114653
08-114654
BAB 101
BAB 102
BAB 103
SCHEDULE “D”
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The AMI isoutlined in red above and for further clarification covers an area:
Bordered on the west by the Papago Indian Reservation.

Bordered on the south at north latitude 31 degrees 37 minutes and 30 seconds.
Bordered on the east by longitude 111 degrees 30 minutes 0 seconds.
Bordered on the north at north latitude 31 degrees 50 minutes 0 seconds.
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