A copy of this preliminary prospectus has been filed with the securities regulatory authorities in the provinces of
British Columbia and Alberta, but has not yet become final for the purpose of the sale of securities. Information
contained in this preliminary prospectus may not be complete and may have to be amended. The securities may not
be sold until a receipt for the prospectus is obtained from the securities regulatory authorities.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim
otherwise. This prospectus constitutes a public offering of these securities only in those jurisdictions where they
may be lawfully offered for sale and only by persons authorized to sell such securities. These securities have not
been and will not be registered under the United States Securities Act of 1933, as amended, (the "U.S. Securities
Act™) and may not be offered or sold within the United States unless registered under the U.S. Securities Act and
applicable state laws or an exemption from such registration is available. See "Plan of Distribution™ below.

PRELIMINARY PROSPECTUS

INITIAL PUBLIC OFFERING October 4, 2016

CARRARA EXPLORATION CORP.
(the "lssuer™)

OFFERING
Type of Securities Number of Securities Price per Security
Common Shares 3,500,000 $0.10

This prospectus (the "Prospectus") qualifies the distribution (the "Offering") in the provinces of British Columbia
and Alberta, through Haywood Securities Inc. (the "Agent"), of 3,500,000 common shares without par value
("Common Shares") in the capital of the Issuer at a price of $0.10 per Common Share (the "Offering Price") for
aggregate gross proceeds of $350,000. See "Description of Securities Distributed" below. The Offering Price was
determined by negotiation between the Issuer and the Agent.

The Common Shares are being offered pursuant to an agency agreement (the "Agency Agreement") dated o, 2016
between the Issuer and the Agent.

Agent Discounts or

Price to Public

Commission®

Proceeds to Issuer®®

Per Common Share

$0.10

$0.01

$0.09

Total Offering

$350,000

$35,000

$315,000

Notes:

(1) Pursuant to the terms and conditions of the Agency Agreement between the Issuer and the Agent, the Issuer has agreed to pay
the Agent upon closing of the Offering (the "Closing"), a cash commission (the "Agent's Commission™) equal to 10% of the gross
proceeds realized from the sale of the Common Shares under the Offering. In addition, the Agent will also receive that number
of compensation options (the "Compensation Options™) equal to 10% of the aggregate number of Common Shares issued in the
Offering, which will entitle the Agent to purchase one Common Share (each a "Compensation Share") at a price that is equal to
the Offering Price for a period of 24 months from the Closing. The Issuer has further agreed to pay the Agent a corporate finance
fee (the "Corporate Finance Fee™) of $50,000, of which $35,000 will be payable in cash and $15,000 in Common Shares (the
"Corporate Finance Shares"). Each Corporate Finance Share will have a deemed price equal to the Offering Price. This
Prospectus also qualifies for distribution of the Compensation Options and the Corporate Finance Shares.

(2) Before deducting expenses of the Offering, to be borne by the Issuer, estimated to be $80,000.

(3) The Issuer has granted to the Agent an over-allotment option (the "Over-Allotment Option™) exercisable, in whole or in part
in the sole discretion of the Agent, within 30 days following the Closing, to issue additional Common Shares equal to 15% of the
Common Shares issued pursuant to this Offering. If the Over-Allotment Option is exercised by the Agent, the Issuer will issue
up to 525,000 additional Common Shares (each an "Over-Allotment Share") for a purchase price equal to the Offering Price.
This table excludes any Over-Allotment Shares issuable upon exercise of the Over-Allotment Option. See "Plan of Distribution”
below. A purchaser who acquires Common Shares forming part of the Agent's over-allocation position acquires those securities
under this Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the over-
allotment option or secondary market purchases.
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ADDITIONAL DISTRIBUTIONS

This Prospectus also qualifies for the distribution of 300,000 Common Shares issuable to the Optionors (as defined
herein) in respect of the Boomerang Property (as defined herein) pursuant to the Property Option Agreement (as
defined herein). See "General Development of Business" and "Plan of Distribution” below.

There is no market through which these securities may be sold and purchasers may not be able to resell
securities purchased under this Prospectus. This may affect the pricing of the securities in the secondary
market, the transparency and availability of trading prices, the liquidity of the securities and the extent of
issuer regulation. The securities offered hereunder must be considered highly speculative due to the nature
of the Issuer's business. See "'Risk Factors' below.

As at the date of this Prospectus, the Issuer does not have any of its securities listed or quoted, has not applied to list
or quote any of its securities and does not intend to apply to list or quote any of its securities, on the Toronto Stock
Exchange, Aequitas NEO Exchange Inc., a U.S. marketplace, or a marketplace outside Canada and the United States
of America (other than the Alternative Investment Market of the London Stock Exchange or the PLUS markets
operated by PLUS Markets Group plc).

The Issuer has applied to list its Common Shares on the Canadian Securities Exchange. Listing will be subject to
the Issuer fulfilling all of the requirements of the Canadian Securities Exchange.

The Agent's position is as follows:

Exercise
Number of Exercise Period or Price or Average

Agent's Position Securities Available Acquisition Date Acquisition Price
Over-Allotment Option® 525,000 Within 30 days from the $0.10

Closing
Compensation Options®® 350,000 Within 24 months from the $0.10

Closing
Corporate Finance Shares®®) 150,000 On the Closing $0.10
Total Securities Issuable to 1,025,000 (of which
Agent 875,000 are available

under option)

Notes:

(1) These securities are qualified for distribution by this Prospectus. See "Plan of Distribution” below.

(2) These securities are qualified for distribution by this Prospectus to the extent that such Corporate Finance Shares and
Compensation Options constitute Qualified Compensation Securities. See Note (3) and "Plan of Distribution™ below.

(3) National Instrument 41-101 — General Prospectus Requirements ("NI 41-101") imposes a restriction on the maximum number
of securities which may be distributed under a prospectus to an Agent as compensation ("Qualified Compensation Securities").
Pursuant to NI 41-101, the aggregate Qualified Compensation Securities must not exceed 10% of the Common Shares offered
pursuant to this Prospectus, which in the case of this Offering and the Over-Allotment Option is 402,500 securities. For the
purpose of this Offering, any combination of the following totalling 402,500 securities are Qualified Compensation Securities
and are qualified for distribution by this Prospectus: (i) up to 150,000 Corporate Finance Shares; and (ii) up to a maximum of an
aggregate 252,500 Compensation Options. To the extent that the Agent is entitled to receive securities as compensation
exceeding 10% of the Offering and the Over-Allotment Option, those securities exceeding the 10% threshold will not be
Qualified Compensation Securities, will not be qualified for distribution under this Prospectus and will be subject to a hold period
in accordance with applicable securities laws.

The Agent, as exclusive agent of the Issuer for the purposes of this Offering, conditionally offers the Common
Shares on a best efforts basis, subject to prior sale, if, as and when issued by the Issuer and accepted by the Agent in
accordance with the Agency Agreement referred to under "Plan of Distribution” below and subject to the approval
of certain legal matters on behalf of the Issuer by Lotz & Company and on behalf of the Agent by Miller Thomson
LLP. No person is authorized to provide any information or to make any representation in connection with this
offering other than as contained in this Prospectus.

Subscriptions will be received subject to rejection or allotment in whole or in part by the Issuer and the right is
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reserved to close the subscription books at any time without notice. It is expected that the share certificates
evidencing the Common Shares in definitive form will be available for delivery at the Closing unless the Agent
elects for delivery in electronic book entry form through CDS Clearing and Depository Services Inc. ("CDS") or its
nominee. If delivered in book entry form, purchasers of Common Shares will receive only a customer confirmation
from the registered dealer that is a CDS participant from or through which the Common Shares were purchased.

No minimum amount of funds must be raised under this offering. This means that the Issuer could complete
this offering after raising only a small proportion of the offering amount set out above.

HAYWOOD SECURITIES INC.
Waterfront Centre
200 Burrard Street, Suite 700
Vancouver, British Columbia
V6C 3L6

Telephone: (604) 697-7100
Facsimile: (604) 697-7499

LC051416-1



TABLE OF CONTENTS

FOrward-LOOKING STAtEMENTS.........ccviieiiieie sttt eee et re e e et e st e besreeteeseeseeseesestessesteaseaseeseenseseesresreaneanens 1
ENGIDIlIty FOr INVESTMENT ......oii ittt et e et e e s e e s e see b e tesbesteaneaneeseebeneeseesrenneanens 1
MBI EQUIVAIENTS ...ttt bttt bt bbbt e bt e b et e b e ke eb e e b e be e b e e Reen b e nbesbenbesbe et e ene e 2
LT (01T YOS USROS 3
Gl0SSArY OF TECNNICAI TEIIMS ...ttt b et bbbt b et e b e besb e b e bt e be et et e ebesbesbesbeebeanes 4
PrOSPECTUS SUIMIMIBIY .....iiiiitie ettt ettt etttk e bt e bt e ke e b e e he e o he e ohe ekt 2 a b e ea bt ehb e eE e e e be e ke e e e emee e heeshe e ebe e bt enbeenbenree e 6
LO00] g ol0] =TS A g U1od LN T TP TSPV PO VR PURUPRURPRRPRPPN 9
N ETaa Lo ToTo I g Tele] g oJo =LA Lo o H OSSOSO PSPV 9
General DevelopmeNt Of the BUSINESS .........ccviiiiiiiieie st se et ste e s e e e st srestesneesa e e enseseesresresneaneanes 9
BUSINESS O TNE ISSUET .....vevieetite ettt bbbt e bbbt b e bbbt b e bbbt ne st 9
L 1] (0] S SP 9
Yo [0 1o P 9
LI 11 T OO OSSPSR 10
Narrative DesCription Of the BUSINESS. ...ttt sttt e e sb e b b et et et estesbe b sbesbeene e 10
OVBIVIBW ...ttt ekttt h ekt b bt h e s et et ekt eh e e b e e Re e E £ 2R e em b e e e e h e A E e e H e e b £ e R e 2R b e b e b e eb e eh e e b e e bt eb e e se et et sbeebesneabeanes 10
Boomerang Property, Greenwood Mining Division, British Columbia, Canada ..........cccceveieiencieiiniinccieeee, 10
Description and Location of the BOOMErang PrOPeItY .........coc it 11
IVHINEIAL TEIUIES ...ttt ettt btttk s e e b e ke btk e 4Rt e st e b e b e e bt e h e eE e 4Rt eh e e e e b e eE e eb e eE e e bt ehe et et e nbenbesbeaneaneas 13
Accessibility, Climate, Local Resources, Infrastructure and Physiography ..., 13
L 1] (0] Y PSRRI 14
Geological Setting, Mineralization and DEPOSIt TYPES ....vvcvviureierierierieseseseseseesieseesie e sresre e esaeseesseseessessessessennes 16
0T 0] ] =L o] OSSPSR 21
3 111 oSS SRSRRRI 32
Sample Preparation, ANalySes and SECUILY .......cveiereieiiiieii et s et ne s e e e sresresneereenes 32
DAt VEITICALION ...ttt bbbt bbb bbb bbb bttt s et e b bt ne b s 32
Mineral Processing and MetallurgiCal TESEING .......ccueuriuiriiiii et eneas 32
MiINEral RESOUICE ESHIMALES .......eiuiiiiiieie ettt b e bt b e e e b et e bt b e bt e be e e e b e besbesbesneaneas 32
AGJACENT PIOPEITIES ...ttt ettt sttt ettt b ekt be b e e he e Rt e b e b e s b e e beeE £ Rt e s e e e e b e e beeheeb e e bt eb e e e e benbesbeebeeneaneas 33
Other Relevant Data and INFOrMAtION ............oiiiiiiii bbbttt bbb ens 34
Exploration, Development and ProQUCTION ..........cooiiiiiiiiiice ettt 34
USE OF PFOCEEAS ...ttt bbbt b bbb bbbt bbbt b et b ettt eb et b ene et 36
PROCEEAS ...ttt ettt bbbt b bt b e bt b bt e R bR R Rt e R R R R bR R bR R R bRt bt n bt n e 36
FUNGS AVAITADIE. ..ottt b bbbt b bbbt b bbbt b sttt ne b s 36
PIINCIPAL PUIPOSES ....viieite ettt sttt ettt ettt et e s e s e e et et s b e s te e Rees e e seen e et e ae e s b e eReeReeneenseee s e eeneenrenneaneas 36
Stated Business Objectives and MiIlBStONES. .........cviiv i e st sresresneereenes 37
Selected Financial Information and Management Discussion and ANAIYSIS .........cccevivrieirrieiieerenene e seseenens 37
ANNUAT INFOIMATION ...ttt et b e bbb et s e e e e b e besbe e b e bt e b e e e e benbesbeebeeneaneas 37
DY o [T o LTSRS ST PRTRURURORON 38
Management's DiSCUSSION AN ANAIYSIS. ..ottt ettt b et sb e bt ese e e et e sbesbesbesneeneas 38
Liquidity and Capital RESOUICES .......c.eiiiiuiitiitiitietieeeie ettt sttt s b e bt b e e b e s besbe b e e beese e s et e sbesbesbesneeneas 39
Description of SECUrities DISTFIDULE .........cooiiiiiii bbbt e bbb 39
Authorized and 1SsUed Share Capital ...........ooiiiiiii bbb eneas 39
COMIMON SNAIES ...ttt ettt h bbb bR bt bR bt bR bbbt bRt e bbbt e b e bt e bbbt et et e b e e be b ene et 39
(@00 00T o= T A0 T @] o) T ] TS 40
AddItional COMMON SHAES .....c.eiuiiiiiite ettt b et b et b ettt eb et et e e b et et e sbe e et e sbeneebennes 40
Consolidated CapitaliZAtiON.........c.cvciviieieiiie et re e e e e b e tesaeste e e en e e e e b e eearenrenneenes 40
OPLIONS 10 PUICNASE SECUITTIES .. vvvieiiiiiieieitistese st eteeeee e st e e ste s e e e ese et e st e testesteeseesee e e sesaesaesteaneeneessenseseesnesrenneanens 40
(@00 0T o= 0T 40T @] o) T TR 41
(g 10 G Y- LTS U ST SS TP PRTUR PR 41
ESCIOWET SECUTTTIES ... ettt ettt bt bbbt et e ke s bt e b e b e eb e R e e R b e b e eb e e b e e beeb e e Rt eme et e b e b sbeebeene e 42
PrINCIPAl SNAFENOIAETS...... .ottt bbbt bt e e b e eb e s be bt b e et e nb e b e sbe st sbesbeene e 43
(D] gTo (o] G- T (o M@ i 1ot TS U ST S PP PRURPR 43
Corporate Cease Trade Orders OF BANKIUPLICIES .......coueiuiiuirieiieie ettt bt be bbb 46
PENAITIES OF SANCHIONS......c.eitiiiitiite ettt b et b bbb bbbt bbbt bbbt b st b e bttt b et st ne b s 47
PErSONAl BANKIUPLICIES ...vvvievieiiesieitestes e st te ettt e st et s et te e s es e e et et s eesteeseese e e en s e seenee s b e eaeeReeneenteseeneeneeneenneaneaneas 47
CONTIICES OF INTEIEST ... ettt bbbt b et b et b e bbbttt et b et e e n et 47
Statement of EXECULIVE COMPENSALION .......cceiiiiiiiieie et e e sttt e e et e eesaesre s e esee e eneeseesresresneeneas 47

LC051416-1



Compensation DiSCUSSION aN0 ANAIYSIS........viveieiirieresisese e et ee e se e e re s e e e seestestesreste s e eseeseensesaesresresneerennes 47
Compensation DiSCUSSION aN0 ANAIYSIS.......cviieieiiieresisese e ee e se e re e e e e seesrestesresre s e eseeseesesaesresresneerennes 48
Summary CompenSation TaABIE ..........ooviiiiice ettt ae e neereenes 48
Director Compensation TaBIE .........c.oo et b e bbbttt e e bbbt eneas 49
External Management COMPANIES.........cc.iieiiaieiiie ettt et st be st et ese e e ebesbesbesbesbeebeameaneesbeabenbesbesbesneaneas 50
Stock Options and Other COMPENSAtION SECUFLIES........ciuiiiiieieieie ettt bbb 50
PropOSEA COMPENSALION .......iiuieiie ettt sttt e e e b et beeb e Rt ekt e e e b e nbeebeeb e ebeeb e e neanbeneeabenbesbeebesneaneas 50
Indebtedness of Directors and EXECULIVE OFfICEIS .......iiiiiiiiie e b 50
Audit Committee and COrpOrate GOVEINANCE ......c..oiuiiuiiuirierieetieieieste st ste st ete et eeeseesbesbesbesbe e eseeeesbeseesbesbesaeaseenes 50
AUAIT COMMITIEE ...t et e et s Rt e Rt r et e r e nr e 50
(@00 10 2= 1 = CT0 1Y g T o ST 52
P1aN OF DISEFIDULION ...ttt n bt 54
RISK FACTOIS ...t R R Rt E et m ettt n et r et nn e 55
Permits and GOVErnMENt REQUIATIONS .........cveieiieiesi e ettt saeere e e enaesae e e seesresreaneaneas 57
PrOMOTEIS ...t R R R Rt R bRt Rt r et r et n e en 59
I=To = U o oot = o [ o[PS P PP PRTURRO 59
Interest of Management and Others in Material TranSaCtions ...........ccooiviiiiiiiire e 59
Relationship Between the ISSUBT an0 AQENT ...t b ettt et sbe b b sbeene e 60
F B o ) (0] OSSPSR 60
ReQiStrar @nd TraNSTEE AGENT ...ttt bbbkt e b e b e eb e s be s bt et e e e e seesbesbesbesbesbeene e 60
MALEFTAI CONTIACTS ... .ot r et R et R e Rt R et nn et n et nnen e 60
0 T=T o £SO 60
OtNEr MALEFTAI FACES ......viiiee ettt r e r et et n et n e nn s 61
Purchasers' Statutory Right of Withdrawal and ReSCISSION............cccceiiiiiiiieiieieicre s 61
FINANCIAL STATEIMENTS ...ttt ner e 61
Schedule A" — Audit COMMITLEE CRAITEL .......c.iiiiiiee bbb sne A-1
Schedule ""B"" — Financial Statements for the Year Ended July 31, 2016 and From Incorporation Date to
JUIY 3L, 2005ttt ettt ettt ettt b ettt et R e bt R e R bRt R e ARt Rt e Rt R e R eR e Re e Rt Renn Rt ne et eneenennenen B-1
Certificate of the ISSUET @Nd PrOMOTELS. .....c..ooi ittt sb et e e e e e C-1
CertifiCate OF The AGENT ... .ottt bbbttt b et et sb ettt r et e nre e C-2

LC051416-1



FORWARD-LOOKING STATEMENTS

This Prospectus contains "forward-looking information" within the meaning of applicable securities legislation.
Forward-looking information may include, but is not limited to, statements with respect to the future price of metals,
historical estimates of mineralization, capital expenditures, success of exploration activities, permitting time lines,
requirements for additional capital, government regulation of mining operations, environmental risks, unanticipated
reclamation expenses, title disputes or claims, limitations on insurance coverage, the completion of regulatory
approvals. In certain cases, forward-looking information can be identified by the use of words such as "plans",
"expects" or "does not expect”, "is expected”, "budget", "scheduled", "estimates", "forecasts", "intends",
"anticipates” or "does not anticipate”, or "believes”, or variations of such words and phrases or statements that
certain actions, events or results "may", "could”, "would", "might" or "will be taken", "occur" or "be achieved".
Forward-looking information in this Prospectus includes, among other things, proposed expenditures for exploration
work on the Boomerang Property (as defined herein), general and administrative expenses, expectations generally
regarding completion of this Offering, the ability of the Issuer to raise further capital for corporate purposes, the
utilization of the net proceeds of the Offering and treatment under applicable governmental regimes for permitting
and approvals. See "Narrative Description of the Business — Recommendations”, "Use of Proceeds" and "Risk
Factors™ below.

Such forward-looking statements are based on a number of material factors and assumptions, including, but not
limited in any manner, to those disclosed in any other of the Issuer's public filings and include the ultimate
determination of mineral reserves, if any, the availability and final receipt of required approvals, licenses and
permits, sufficient working capital to develop and operate any proposed mine, access to adequate services and
supplies, economic conditions, commaodity prices, foreign currency exchange rates, interest rates, access to capital
and debt markets and associated costs of funds, availability of a qualified work force and the ultimate ability to
mine, process and sell mineral products on economically favourable terms. While the Issuer considers these
assumptions to be reasonable based on information currently available to it, they may prove to be incorrect. Actual
results may vary from such forward-looking information for a variety of reasons, including but not limited to, risks
and uncertainties disclosed in this Prospectus. See "Risk Factors" below. The Issuer has no specific policies or
procedures for updating forward-looking information. Forward-looking statements are based upon management's
beliefs, estimates and opinions on the date the statements are made and, other than as required by law, the Issuer
does not intend, and undertakes no obligation, to update any forward-looking information to reflect, among other
things, new information or future events.

Investors are cautioned against placing undue reliance on forward-looking statements.
ELIGIBILITY FOR INVESTMENT

In the opinion of Thorsteinssons LLP, Canadian tax counsel to the Issuer, based on the current provisions of the
Income Tax Act (Canada) and the regulations thereunder (the "Tax Act"), and any specific proposals to amend the
Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof, provided
the Common Shares are listed on a "designated stock exchange” (as such term is defined in the Tax Act and which
currently includes the Canadian Securities Exchange (the "Exchange™)) or the Issuer is otherwise a “public
corporation” (as such term is defined in the Tax Act) at the particular time, the Common Shares will at that time be a
"qualified investment" under the Tax Act for a trust governed by a registered retirement savings plan (a "RRSP"), a
registered retirement income fund (a "RRIF"), a deferred profit sharing plan, a registered disability savings plan, a
registered education savings plan, and a tax-free savings account (a "TFSA").

The Common Shares are not currently listed on a "designated stock exchange" and the Issuer is not otherwise a
“public corporation” (as such term is defined in the Tax Act). The Issuer has applied to list the Common Shares of
on the Exchange. Listing will be subject to the Issuer fulfilling all of the requirements of the Exchange. The Issuer
will rely upon the Exchange to list the Common Shares on the Exchange as of the day before Closing (the "Listing™)
and otherwise proceed in the manner described above to render the Common Shares issued on the Closing to be
listed on a designated stock exchange within the meaning of the Tax Act at the time of issuance. If the Exchange
does not proceed as anticipated, the Common Shares will not be a "qualified investment"” as per the Tax Act at the
time of Closing. Confirmation of the Listing is a condition of Closing.

Notwithstanding that Common Shares may be a qualified investment for a TFSA, RRSP or RRIF, the holder of or
annuitant under such plan will be subject to a penalty tax if the Common Shares are a "prohibited investment" for
purposes of the Tax Act. The Common Shares will be a "prohibited investment" if the holder of a TFSA or the
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annuitant of a RRSP or RRIF, as the case may be: (i) does not deal at arm'’s length with the Issuer for purposes of the
Tax Act; or (ii) has a "significant interest” (within the meaning of the Tax Act) in the Issuer. Prospective holders
that intend to hold Common Shares in a TFSA, RRSP or RRIF are urged to consult their own tax advisers.

METRIC EQUIVALENTS

For ease of reference, the following factors for converting Imperial measurements into metric equivalents are
provided:

To convert from Imperial To Metric Multiply by
Acres Hectares 0.404686
Feet Metres 0.30480
Miles Kilometres 1.609344
Tons Tonnes 0.907185
Ounces (troy)/ton Grams/Tonne 34.2857
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GLOSSARY

"Agency Agreement" means the Agency Agreement dated e, 2016 between the Agent and the Issuer.
"Agent" means Haywood Securities Inc.
"Board of Directors" or "Board" means the Issuer's board of directors.

"Boomerang Property" means the seven contiguous mineral tenures, comprising an aggregate area of 738.01
hectares, located approximately 25 kilometers north-northwest of Rock Creek, in the Greenwood Mining Division,
British Columbia.

"Closing" means the closing of the Offering.

"Closing Date" means such date that the Issuer and the Agent mutually determine to close the sale of the Common
Shares of the Issuer offered pursuant to this Prospectus, in compliance with the regulatory requirements governing
distribution of securities.

"Common Shares" means the common shares without par value in the capital of the Issuer.

"Compensation Option" means the options granted to the Agent as compensation for its services in relation to this
Offering entitling the Agent to purchase one Common Share per option within 24 months from the Closing.

"Compensation Shares" means the Common Shares that may be sold to the Agent pursuant to the Agent's exercise
of the Compensation Options, as described under the heading "Plan of Distribution" below.

"Corporate Finance Shares" means the 150,000 Common Shares to be issued to the Agent as part of its corporate
finance fee for the Offering.

"Issuer" means Carrara Exploration Corp.

"Escrow Agent" means TSX Trust Company (formerly Equity Financial Trust Company).

"Exchange” or "CSE" means the Canadian Securities Exchange.

"Listing Date" means the date the Common Shares commence trading on the Exchange.

"Offering" has the meaning ascribed to it on the face page of this Prospectus.

"Offering Price” means $0.10 per Common Share.

"Optionors" means Craig A. Lynes and Rich River Exploration Ltd. collectively, and each an "Optionor".

"Over-Allotment Option™ means the Agent's option to solicit up to 525,000 additional Common Shares to raise
additional gross proceeds of up to $52,500 exercisable within 30 days from Closing.

"Over-Allotment Option Shares" means the Common Shares to be issued upon exercise of the Over-Allotment
Option.

"Property Option Agreement" means the option agreement dated December 15, 2014 made among the Issuer and
the Optionors with respect to the Boomerang Property.

"Stock Option Agreements” mean the stock option agreements dated September 7, 2016 between the Issuer and
certain directors and officers of the Issuer.

"Stock Option Plan" means a stock option plan approved by the Board of Directors on September 7, 2016
providing for the granting of incentive stock options to the Issuer's directors, officers, employees and consultants.

"Subscriber™ means a subscriber for the Common Shares offered under this Offering.

"Technical Report™ means the technical report dated August 30, 2016 entitled "NI 43-101 Technical Report on the
Boomerang Gold-Silver-Lead-Zinc-Copper Property, Greenwood Mining Division, British Columbia, Canada"
authored by Andris Kikauka, B.Sc., P. Geo.
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GLOSSARY OF TECHNICAL TERMS

Chemical symbol for silver.
A description of anything statistically out of the ordinary.

A compact rock, derived either from mudstone (claystone or siltstone) or shale, that
has undergone a somewhat higher degree of induration than mudstone or shale but is
less clearly laminated and without its fissility, and that lacks the cleavage distinctive
of slate.

Chemical symbol for gold.

Said of a substance that contains calcium carbonate. When applied to a rock name, it
implies that as much as 50% of the rock is calcium carbonate.

A sulphide of copper common to most copper mineral deposits.

A member of a group of minerals resembling micas (the tabular crystals of chlorite
cleave into small, thin flakes or scales that are flexible, but not elastic like those of
micas); they may also be considered as clay minerals when very fine grained.
Chlorites are widely distributed, especially in low-grade metamorphic rocks, or as
alteration products of ferromagnesian minerals.

Chemical symbol for copper.
Electromagnetic.
Chemical symbol for iron.

A common silicate mineral that occurs in all rock types and decomposes to form
much of the clay in soil, including kaolinite.

Pertaining to various chemical aspects (e.g. concentration, associations of elements)
of natural media such as rock, soil and water.

A rock formed by the crystallization of magma or lava.

Pertaining to rock.

Pertaining to the process of metamorphism or to its results.

A sedimentary rock that shows evidence of having been subjected to metamorphism.
Descriptive of partly metamorphosed volcanic rock.

The presence of minerals of possible economic value — and also the process by which
concentration of economic minerals occurs.

Chemical symbol for lead.

A metamorphic rock, intermediate in grade between slate and mica schist. Minute
crystals of sericite and chlorite impart a silky sheen to the surfaces of cleavage (or
schistosity). Phyllites commonly exhibit corrugated cleavage surfaces.

An igneous rock of any composition that contains conspicuous phenocrysts in a fine-
grained groundmass.

Parts per billion.
Parts per million.

Of or relating to the later of the two divisions of Precambrian time, from
approximately 2.5 billion to 570 million years ago, marked by the buildup of oxygen
and the appearance of the first multicellular eukaryotic life forms.

An iron sulphide.
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A monoclinic and hexagonal mineral (FeS); invariably deficient in iron; variably
ferrimagnetic; metallic; bronze yellow with iridescent tarnish; in mafic igneous rocks,
contact metamorphic deposits, high-temperature veins and granite pegmatites.

Chemical symbol for sulphur.

A strongly foliated crystalline rock, formed by dynamic metamorphism, that can be
readily split into thin flakes or slabs due to the well-developed parallelism of more
than 50% of the minerals present, particularly those of lamellar or elongate prismatic
habit, e.g. mica and hornblende.

A sulphide mineral of zinc (ZnS) with zinc replaced by iron with minor manganese,
arsenic and cadmium. Commonly occurs with the lead mineral galena in veins and
irregular replacement in limestone.

Means versatile time domain electromagnetic system.

Chemical symbol for zinc.
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PROSPECTUS SUMMARY

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

The Issuer:

The Issuer’s
Business:

The Property:

Management,
Directors and
Officers:

The Offering:

Use of Proceeds:

LC051416-1

The Issuer was incorporated under the Business Corporations Act (British Columbia) on
December 15, 2014 under the name "Carrara Exploration Corp.".

The Issuer's corporate office is located at Suite 200, 551 Howe Street, Vancouver, British
Columbia, V6C 2C2 and its registered and records office is located at Lotz & Company,
Suite 415, 1040 West Georgia Street, Vancouver, British Columbia, V6E 4H1.

The Issuer is engaged in the business of mineral exploration and the acquisition of mineral
property assets in British Columbia. Its objective is to locate and develop economic
precious and base metal properties of merit and to conduct its exploration program on the
Boomerang Property.

Further to these objectives, the Issuer entered into the Property Option Agreement pursuant
to which it is entitled to earn an undivided 100% interest in the Boomerang Property.

The Issuer intends to fund the exploration of the Boomerang Property and its initial
commitments thereon using the proceeds of its prior private placement financings and this
Offering. See "Narrative Description of the Business" below.

The Boomerang Property consists of seven contiguous mineral tenures located
approximately 25 kilometers north-northwest of Rock Creek, in the Greenwood Mining
Division, British Columbia.

Stephen B. Butrenchuk — President, Chief Executive Officer, Director
Robert Coltura — Chief Financial Officer, Corporate Secretary, Director
A. Salman Jamal — Director

Matthew Coltura — Director

See "Directors and Officers" below.

The Issuer is offering 3,500,000 Common Shares for sale at a price of $0.10 per Common
Share in the provinces of British Columbia and Alberta.

This Prospectus also qualifies the distribution of (i) 150,000 Corporate Finance Shares, to
the extent such securities are Qualified Compensation Securities; (ii) up to 350,000
Compensation Options, to the extent that such securities are Qualified Compensation
Securities; (iii) the Over-Allotment Option and up to 525,000 Over-Allotment Shares
issuable upon the exercise thereof; and (iv) 300,000 Common Shares issuable to the
Optionors in respect of the Boomerang Property.

See "Plan of Distribution” below.

The gross proceeds to the Issuer (excluding proceeds which may be received from the
exercise of the Over-Allotment Option) from the sale of the Common Shares offered hereby
will be $350,000. The total funds available to the Issuer at the closing of the Offering, after
deducting the estimated expenses of the Offering of $80,000, the Agent's Commission of
$35,000 and the Corporate Finance Fee of $35,000, and including the Issuer's estimated
working capital as at September 30, 2016 of $25,730.20, are estimated to be $225,730.20.



Summary of
Financial
Information

Risk Factors:
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Principal Purpose Funds to be Used®

To fund the Phase 1 exploration program on the Boomerang $100,000

Property®

To provide funding sufficient to meet administrative costs for 12 $118,600

months

To provide general working capital to fund ongoing operations 7,130.20
Total $225,730.20

Notes:

(1) See "Use of Proceeds" below. The Issuer intends to spend the funds available to it as stated in this
Prospectus. There may be circumstances, however, where for sound business reasons a reallocation of
funds may be necessary. In the event of exercise of the Over-Allotment Option, the Issuer will use the
proceeds for general working capital and in part, to fund Phase 2 of the recommended exploration
program on the Boomerang Property.

(2) See "Narrative Description of the Business — Recommendations" below for a summary of the work
to be undertaken, a breakdown of the estimated costs and the nature of title to or the Issuer's interest in
the Boomerang Property.

The following selected financial information is subject to the detailed information contained
in the audited financial statements of the Issuer and notes thereto appearing elsewhere in
this Prospectus. The selected financial information is derived from the audited financial
statements for the year ended July 31, 2016 and for the period from incorporation to July
31, 2015. The Issuer has established July 31 as its financial year end.

Period Ended Period Ended

July 31, 2016 (audited) July 31, 2015 (audited)
Total revenues Nil Nil
Exploration expenditures $15,000 $50,391
Management fees $40,000 Nil
Professional fees $4,670 $7,312
General and administrative $12,314 $1,439
expenses
Consulting $1,250 $2,400
Rent $8,000 Nil
Stock-based compensation 11,400 51,300
Net Loss ($77,634) ($62,451)
Basic and diluted loss per $0.02 $0.04
common share
Total assets $122,954 $79,749
Long-term financial Nil Nil
liabilities
Cash dividends per share Nil Nil

See "Selected Financial Information and Management Discussion and Analysis" below.

An investment in the Common Shares should be considered highly speculative and
investors may incur a loss on their investment. The Issuer has no history of earnings and to
date has not defined any commercial quantities of mineral reserves on the Boomerang
Property. The Issuer has an option only to acquire an interest in the Boomerang Property
and there is no guarantee that the Issuer's 100% interest, if earned, will be certain or that it



Currency:
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cannot be challenged by claims of aboriginal or indigenous title, or unknown third parties
claiming an interest in the Boomerang Property. The Issuer and its assets may also become
subject to uninsurable risks. The Issuer's activities may require permits or licenses which
may not be granted to the Issuer. The Issuer competes with other companies with greater
financial resources and technical facilities. The Issuer may be affected by political,
economic, environmental and regulatory risks beyond its control. The Issuer is currently
largely dependent on the performance of its directors and officers and there is no assurance
the Issuer can retain their services. In recent years both metal prices and publicly traded
securities prices have fluctuated widely. See "Risk Factors™ below.

Unless otherwise indicated, all currency amounts herein are stated in Canadian Dollars.
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CORPORATE STRUCTURE
Name and Incorporation

Carrara Exploration Corp. was incorporated pursuant to the Business Corporations Act (British Columbia) on
December 15, 2014.

The Issuer's head office is located at Suite 200, 551 Howe Street, Vancouver, British Columbia, V6C 2C2 and its
registered and records office is located at Lotz & Company, Suite 415, 1040 West Georgia Street, Vancouver,
British Columbia, V6E 4H1.

The Issuer has no subsidiaries.
GENERAL DEVELOPMENT OF THE BUSINESS
Business of the Issuer

The Issuer is engaged in the business of mineral exploration and the acquisition of mineral property assets in British
Columbia. See "Narrative Description of the Business" below.

History

Subsequent to its incorporation, the Issuer has completed private seed capital equity financing, raising aggregate
gross proceeds of approximately $198,300. These funds have been, and are being, used for the acquisition,
exploration and maintenance of the Boomerang Property and general working capital. The Issuer intends to raise
funds through the Offering to carry out additional exploration on the Boomerang Property, as set out in "Use of
Proceeds" below.

Acquisitions

To this end, the Issuer entered into the Property Option Agreement whereby the Issuer was granted an irrevocable
and exclusive option to acquire a 100% interest in the Boomerang Property, consisting of seven contiguous mineral
tenures comprising an aggregate area of 738.01 hectares, located approximately 25 kilometers north-northwest of
Rock Creek, in the Greenwood Mining Division, British Columbia, the particulars of which are described in greater
detail below.

To exercise its option to acquire a 100% interest in the Boomerang Property, the Issuer is required to (i) pay an
aggregate $105,000 in cash payments to the Optionor, Rich River Exploration Ltd.; (ii) issue an aggregate 800,000
Common Shares to the Optionor, Rich River Exploration Ltd.; and (iii) incur an aggregate minimum of $400,000 in
exploration expenditures on the Boomerang Property, in accordance with the following schedule:

Minimum Exploration

Number of Common Expenditures to be
Date for Completion Cash Payment Shares to be Issued Incurred
Upon execution of Property $5,000 Nil Nil
Option Agreement
Upon the Closing Nil 300,000V Nil
On or before the 1% anniversary Nil 100,000 Nil

of the listing of the Common
Shares on the Exchange

On or before the 2 Nil 100,000 Nil
anniversary of the listing of the
Common Shares on the
Exchange

On or before the 3 anniversary $20,000 100,000 $100,000
of the listing of the Common

LC051416-1
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Minimum Exploration

Number of Common Expenditures to be
Date for Completion Cash Payment Shares to be Issued Incurred
Shares on the Exchange
On or before the 4™ anniversary $30,000 200,000 $100,000

of the listing of the Common
Shares on the Exchange

On or before the 5™ anniversary $50,000 Nil $200,000
of the listing of the Common
Shares on the Exchange

Notes:
(1) These 300,000 Common Shares are qualified for distribution under this Prospectus.
(2) Subject to such resale restrictions and legends as may be imposed by the applicable securities laws.

In accordance with the terms of the Property Option Agreement, the Optionors will retain a 3% net smelter returns
royalty (the "NSR™) on the Boomerang Property. The Issuer will have the right to purchase 1% of such NSR for
$750,000 and the remaining 2% of such NSR for $1,000,000. Otherwise, once the Issuer exercises its option to
acquire a 100% interest in the Boomerang Property and upon the commencement of commercial production thereon,
the NSR is payable to the Optionors on all base, rare earth elements and precious metals upon receipt by the Issuer
of payment from the smelter refinery or other place of treatment of the proceeds from the sale of the minerals, ore,
concentrates or other products from the Boomerang Property. The Issuer will be the operator of the Boomerang
Property during the term of the Property Option Agreement and the Optionor, Rich River Exploration Ltd., will be
the primary contractor when possible. The Issuer will also pay any rates, taxes, duties, royalties, assessments or fees
levied with respect to the Boomerang Property or the Optionors' operations thereon and will apply and pay for
assessment credits for the mineral claims comprising the Boomerang Property for all the work and expenditures
conducted on all or any part of the Boomerang Property.

Trends

As a junior mining company, the Issuer is highly susceptible to the cycles of the mineral resource sector and the
financial markets as they relate to junior companies.

The Issuer's financial performance is dependent upon many external factors. Both prices and markets for metals are
volatile, difficult to predict and subject to changes in domestic and international, political, social and economic
environments. Circumstances and events beyond its control could materially affect the financial performance of the
Issuer. Apart from this risk and the risk factors noted under the heading "Risk Factors", the Issuer is not aware of
any other trends, commitments, events or uncertainties that are reasonably likely to have a material adverse effect on
the Issuer’s business, financial conditions or result of operations.

NARRATIVE DESCRIPTION OF THE BUSINESS
Overview

The Issuer is engaged in the business of acquiring and exploring mineral resource properties. The Issuer's sole
property is the Boomerang Property (in this section, the "Property"), located near Rhone, British Columbia,
approximately 25 kilometers north-northwest of Rock Creek, in the Greenwood Mining Division. The Issuer's
interest in the Property is governed by the Property Option Agreement. See "Acquisitions" above.

The Issuer intends to use the net proceeds from this Offering to carry out exploration on the Property and for

working capital. The Issuer may decide to acquire other mineral properties in addition to the Property described
below.

Boomerang Property, Greenwood Mining Division, British Columbia, Canada
The following information regarding the Property is summarized or extracted from an independent technical report
dated August 30, 2016 entitled "NI 43-101 Technical Report on the Boomerang Gold-Silver-Lead-Zinc-Copper

Property, Greenwood Mining Division, British Columbia, Canada" and prepared for the Issuer by Andris Kikauka

LC051416-1
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(the "Author"), B.Sc., P.Geo. in accordance with the requirements of National Instrument 43-101 — Standards of
Disclosure for Mineral Projects ("NI 43-101").

Description and Location of the Boomerang Property

The Property is located approximately 25 kilometers north-northwest of Rock Creek and 100 kilometers southeast of
Kelowna in south-central British Columbia, Canada (See Figures 1 and 2). The property lies within the Greenwood
Mining Division and is accessible via a network of mining and logging roads west of Blythe-Rhone Road and that
parallel the west bank of the West Kettle River.

The Property consists of seven contiguous mineral tenures lying west of the West Kettle River and south of Nelse
Creek (Figure 2 and Table 1). The Property is centred at N: 5456300-5458600, E: 351200-353900 and covers an
aggregate area of 738.01 hectares.
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Figure 1. General location map — Boomerang Property.
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Mineral Tenures
Details of the status of tenure ownership for the Property were obtained from the Mineral Titles Online (the "MTO")
electronic staking system managed by the Mineral Titles Branch of the Province of British Columbia. The Property
claims have not been surveyed. The mineral tenures comprising the Property are shown above in Figure 2 and listed
below in Table 1.

Table 1. Boomerang Mineral Claim Data.

Tenure Number Type Claim Name Good Until Area (hectares)
1032689 Mineral Claim TERESA December 31, 2023 126.51
1032690 Mineral Claim ICONOCLAST December 31, 2023 210.88
1032691 Mineral Claim SOUTH RICHELIEU December 31, 2023 84.36
1032823 Mineral Claim BOOMERANG December 31, 2023 84.35
1042017 Mineral Claim MONTE CHRISTO February 13, 2017 21.08
1042144 Mineral Claim OH - HIGH - AU February 17, 2017 42.16
1044421 Mineral Claim MONTE CHRISTO May 29, 2017 168.67

Information on the MTO website indicates that all of the claims listed in Table 1 are owned 100% by Craig A.
Lynes. Mr. Lynes holds these claims on behalf of his company Rich River Exploration Ltd. Historic and reverted
Crown Grant mineral claims located within the Property (each a "Reverted Crown Grant") include the following
mineral claims:

e Balzac L 876S ("Balzac™) e  Eagle Fraction L 2282 ("Eagle e Richelieu L 942
e B.C.L725S5("B.C.") Fraction™) ("Richelieu™)
e Boomerang L 733S ("Boomerang”) e  Eagle Fraction L 2282 ("Eagle e Rhone Grp ("Rhone")
e Chaperone L 875S ("Chaperone") Fraction") e Teresa Fraction L 869S
e Dogan Grp ("Dogan") e Iconoclast L 734S ("Iconoclast™) ("Teresa Fraction")

e  Paddy ("Paddy") e W.S. L2281 ("W.S.")

In British Columbia, an individual or company holds the available mineral or placer mineral rights as defined in
Section 1 of the Mineral Tenure Act (British Columbia) by acquiring title to a mineral tenure. This is now done by
electronic staking. In addition to mineral or placer mineral rights, a mineral title conveys the right to use, enter and
occupy the surface of the claim or lease for the exploration and development or production of minerals or placer
minerals, including the treatment of ore and concentrates and all operations related to the business of mining,
providing that the necessary permits have been obtained.

The mineral tenures listed in Table 1 are under option to the Issuer as outlined in the Property Option Agreement.
See "General Development of the Business"” above and "Risk Factors™ below.

Accessibility, Climate, Local Resources, Infrastructure and Physiography
Access

The Property is located approximately 25 kilometers north-northwest of the town of Rock Creek and is accessible
via a network of logging and mining roads west of Blythe-Rhone Road that run parallel to the west bank of the West
Kettle River. The Property occupies a prominent ridge that separates the West Kettle River and Nelse Creek. The
Property is located in the Okanagan Highlands of southcentral British Columbia in the Greenwood Mining Division.
The east portions of the Property cover private land in the West Kettle River valley. There is ho known aboriginal
traditional territory on or adjoining the Property. There is no plant or equipment, inventory, mine or mill structure
of any value on the claim.

LC051416-1
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Climate and Vegetation

The Property covers a portion of the West Kettle River Valley and extends over the mountain ridge flanking the
west side of the valley and a small portion on the east side.

Elevations on the Property are between 650 and 1,350 meters. From the half-kilometer wide valley floor, the slope
rises fairly gradually to about 900 meters before becoming steep with bluffs and cliffs in places. At about 1200
meters, it flattens out into a plateau.

The Property is located between the temperate rainforests of coastal British Columbia and the world's only
temperate forest inland on the western slopes of the Columbia Mountains. Vegetation ranges from cactus and
sagebrush in the south, to cedar and hemlock trees in the north.

The area is characterized by a variation of the continental climate, with warm to hot dry summers with daytime
highs occasionally surpassing 40 degrees Celsius and fairly cold winters, though no month of the year has an
average high temperature below 0 degrees Celsius. Precipitation during the year is low. Snow accumulation in the
lower regions is low, but on the higher portions of the Boomerang Property it commonly reaches about a meter deep.

Local Resources

The City of Kelowna has good accommaodation and logistical support including a source of supplies, helicopters and
a hospital. Kelowna has a population of approximately 107,000 and equipment and supplies needed to support mine
development are available.

Infrastructure

The Property is well situated with regards to local logging road infrastructure. Adequate fresh water for a mining
operation could be drawn from the West Kettle River (and tributaries) from a location on the east limit of the
Property.

Physiography

The dominant physiographic feature of the area surrounding the Property is the mountainous terrain of the Okanagan
Highlands. The Property features a prominent northeast trending ridge axis with steep cliff areas that occur on the
southeast facing slope of the ridge (towards the West Kettle River) and a more moderate northwest facing slope of
the ridge (towards Nelse Creek). The steeper terrain is commonly underlain by Jurassic and Cretaceous intrusive
rocks and the moderate sloping terrain is partly underlain by Eocene volcanic rocks.

History
1899 — Early Recorded Activity

Earliest recorded activity on the Property took place from 1899 to 1914 on the Iconoclast, Boomerang, W.S. and
B.C. Reverted Crown Grants. The work consisted of prospecting and trenching that led to the sinking of an 18
meter deep shaft on the W.S. Reverted Crown Grant in 1914 from quartz veins in granite, porphyry, or other igneous
rock. Quartz veins carrying iron sulphides with gold values estimated at $11 per ton, with some occasional free gold
showing. The average price of gold in 1901 was $18.98 per troy ounce. These results are historic (Minister of
Mines Annual Report, 1901) and as such, analytical results are not compliant with current NI 43-101 standards and
are not to be relied upon.

1913 — Minister of Mines Report

A report prepared for the Minister of Mines summarized the Property as follows. The main rock formation is
granite intruded here and there by dykes and small bosses of porphyritic rock. The veins are well defined fissure-
veins varying from a few inches to several feet in width. The vein-filling being quartz with sparse galena and iron-
pyrites. The values are chiefly in gold associated with the galena. Quartz veins lie at contacts between granite and
porphyry. The ore taken from the shaft on the south part of the W.S. Reverted Crown Grant has been piled in three
dumps. To the east of the shaft, it is covered with wash (overburden), while to the west is apparently capped by the
porphyry. Approximately 500 feet (152 meters) to the west, a small vein crops out, which is probably an extension
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of the main one and is entirely within the granite. This small showing is prospected by some open cuts and a 15 foot
(4.6 meter) shaft, the cuts show the vein to be faulted, while in the shaft the vein pinched to two seams about
18 inches apart and in between is a filling of kaolin. Two other leads are exposed on the Property, paralleling the
main lead and run north and south, respectively, from it.

1939 — Arthur Miller and Associates Extractions

Arthur Miller and Associates shipped 33 tons of ore from the Property (W.S. Reverted Crown Grant) which yielded
7 troy ounces of gold and 55 troy ounces of silver. Based on the recovered gold and silver, the average grade
extracted was approximately 0.212 troy ounces/short ton (7.27 grams per ton) Au and 1.66 troy ounces/short ton
(56.9 grams per ton) Ag. These results are historic (Minister of Mines Annual Report, 1939) and as such, are not
compliant with current NI 43-101 standards and are not to be relied upon.

1946 — Pinecrest Gold Mines Ltd. Exploration

Pinecrest Gold Mines Ltd. acquired the Boomerang, W.S., B.C., Eagle Fraction, Chaperone, Iconoclast and Balzac
Reverted Crown Grants and other claims near Rhone, on the Kettle Valley Railway. Work done during 1946 was
confined to clearing a site for development and general exploratory work on the surface (Minister of Mines Annual
Report, 1946).

1962 - S. Ruzicka Operations

S. Ruzicka operated the Paddy Reverted Crown Grant in this area and shipped 24 tonnes yielding 187 grams Au,
1,462 grams Ag, 24 kilograms Pb and 24 kilograms Zn (Minister of Mines Annual Report, 1962). Based on the
recovered minerals, the average grade extracted is approximately 0.227 troy ounces/short ton (7.79 g/t) Au and 1.78
troy ounces/short ton (60.92 grams per ton) Ag. These results are historic (Minister of Mines Annual Report, 1962)
and as such, are not compliant with current NI 43-101 standards and are not to be relied upon.

1974 — Doug Hopper Acquisition and Sampling

The Property was acquired by Doug Hopper who performed line cutting and soil sampling on the Boomerang, W.S.,
B.C., Chaperone and Iconoclast Reverted Crown Grants and filed EMPR assessment report 05621. (Cu, Ag and Au
geochemical analysis was performed on 200 soil samples covering an area of approximately 100 hectares (247.1
acres). Results indicate above average values for copper and silver in soil near the old workings, as well as outside
of the area of historic workings. Gold values in soil indicated that isolated anomalies appear to be restricted to areas
near the old workings. In 1976, a total of 17 rock chip samples were taken on the Boomerang, W.S., B.C. and
Iconoclast Reverted Crown Grants.

1978 — Dayton Silver Mines Ltd. Mapping

Dayton Silver Mines Ltd. acquired the Richelieu and Teresa Fraction Reverted Crown Grants and performed
geological mapping in the northwest part of the Property. An old working with a tunnel was located in the east part
of the Richelieu Reverted Crown Grant as well as quartz float north of Nelse Creek across from the mouth of
Kamloops Creek.

1980 — Zeron Resources Ltd. Trenching

Zeron Resources Ltd. acquired the Property and carried out a program of bulldozer trenching on the Boomerang,
W.S., Eagle Fraction, B.C. and Iconoclast Reverted Crown Grant mineral claims located within the northeast and
central area of the Property. A total of six trenches were excavated taking out approximately 6,150 cubic meters
(8,044 cubic yards). Also, 1,100 meters of access road was cleared. Vein structures were located in two of six
trenches. Vein material as float (located in overburden, not in outcrop) was found in other trenches. The veins are
of the porcelaneous variety and have been ribbon-fractured and re-fractured, and carry abundant limonite, minor
pyrite, fine galena and tetrathedrite. Veins were observed up to one meter in width but are not well exposed and
may be wider.
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1981 — Dayton Silver Mines Ltd. Sampling

Dayton Silver Mines Ltd. performed geochemical analysis of soil samples and geological mapping on the Richelieu
and Teresa Fraction Reverted Crown rants within the northwest part of the Property. The area north and west of the
mouth of Kamloops Creek contains several isolated As-Pb-Cu soil anomalies in an area that is underlain by granite
and rhyolite porphyry. Mapping of this area identified zones of quartz vein material found in overburden. Follow
up exploration on this area was recommended.

1986 — John Visser Surveys

John Visser acquired the Boomerang, W.S., Eagle Fraction, B.C. and Iconoclast Reverted Crown Grant mineral
claims and SJV Geophysics performed magnetometer and self-potential geophysical surveys. A zone of low
magnetic intensity appears to have the same north east trend as the quartz veins. More work should be done to
correlate the magnetic data to the geology and extend the survey. The self-potential results did not show any
response. Logan Mines completed 1,744 feet (531.6 meters) of NQ core drilling.

A total of seven drill holes were collared from five different locations focusing primarily on two mineralized
structures identified on the Boomerang, W.S., Eagle Fraction and B.C. Reverted Crown Grants. Mafic dykes
trending northeast are located approximately 225 meters uphill, to the northwest, from mineralized structures on the
W.S. Reverted Crown Grant. The northeast trending dykes have been cut northwest trending faults that appear to
have displaced the mafic dykes approximately 20 to 60 meters horizontally. The drill logs and analysis results for
1986 drill holes by Logan Mines Ltd. (assessment report 16,671) were not reported.

1987 — Trenching and Fieldwork

During the period of July 1 to 7, 1987, limited bulldozer trenching and sampling was conducted on the on the
Boomerang, W.S., Eagle Fraction, B.C. and Iconoclast Reverted Crown Grant mineral claims. Fieldwork was
financed through a joint venture between Logan Mines Ltd. and Tinto Gold Corp. The Property is underlain by
intrusive rocks of the Nelson Formation with intrusions of porphyritic rocks; the picture of their interrelationship is
not yet clear. A strong northeast-southwest shear zone is cutting through the Property containing at least two almost
parallel quartz veins with gold and silver values, which could be merging at their northeast end. Explored so far is a
strike length of about 450 meters, but the zone could possibly extend its length to over 800 meters. As follow up
work on two targets selected on the basis of high assays obtained in 1986, the first target area was line 240 south 200
west, where a narrow silicified structure, enveloped by two mafic dikes assayed 4.944 ounces per ton (169.51 grams
per ton) Au over 0.15 meters. Trench G returned three samples assaying 0.021, 0.086 and 0.037 ounces per ton
(0.71, 2.95 and 1.27 grams per ton) Au. The average from these samples is 0.047 ounces (1.61 grams per ton) Au
over 5.5 feet (1.68 meters). These values are historic and as such, are not compliant with current NI 43-101
standards and are not to be relied upon.

From the 1988 to present, no work has been recorded on the Property.
Geological Setting, Mineralization and Deposit Types
Regional Geology

A roughly circular, 700 meter diameter volcanic rock unit occurs in the north-central and southwest part of the
Property. Lithologic units of Middle Jurassic granite and alkali feldspar granite MJgr and Cretaceous Okanagan
Batholith Ladybird and Valhalla intrusive rocks are part of the Okanagan Highlands intrusive complex and occur as
north-northeast trending emplacement of granite, alkali feldspar granite, granodiorite, diorite and quartz diorite
composition plutonic rock. Younger Penticton Group volcanic rocks occur as outliers (younger rock surrounded by
older rocks) and are accompanied by north-northeast, northwest to east trending (herringbone pattern) fault
structures and related felsic dykes (rhyolitic), mafic dykes (basaltic) adjacent to faults. Tertiary hydrothermal
activity has mineralized older rocks of the Okanagan Plutonic Complex along or adjacent to fault and dyke
structures. Eocene (Tertiary) Penticton Group (Marron, Kettle River, Marama, Springbrook, & Skaha Formations)
lava and intercalated epiclastic rock accumulations form 0.5 to 5 kilometer diameter domes and elongated (north,
east and northeast trending) belts of undivided volcanic rocks within and adjacent to the Property. Tertiary outliers
have been influenced by major normal faults some of which show vertical displacement in the order of several
hundreds of meters. In general, structural control of the Tertiary outliers seems to relate to a herringbone pattern of
conjugate faults of northeast and northwest orientation. The polymetallic vein type mineralization that occurs on the

LC051416-1



-17 -

Boomerang property is interpreted as Tertiary age. Mineralization at the nearby Beaverdell Camp Highland Bell-
Wellington-Lass (the "Beaverdell") polymetallic vein is also Tertiary age and both the Beaverdell and the Property
are hosted in older Jurassic intrusive rocks. Tertiary volcanism and accompanying shallow felsic intrusive
emplacement appear to be important elements in a north-south stress scheme responsible for the many northerly
trending graben structures and northeast trending conjugate extensional tectonics across the interior of British
Columbia from the Fraser River lineament to the Rocky Mountain Trench. The period 45 to 53 million years ago
witnessed intense volcanic and tectonic activity that coincides with northerly movement of the Pacific plate.
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Figure 1. Distribution of Paleozoic Quesnellian rock suites in the Boundary District (south-central part of NTS 082E), southern BC,
amended from the digital geology map of British Columbia (Massey et al., 2005).

Figure 3. Regional geology of the Boomerang Property.
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Local and Property Geology
The Property is mainly underlain by intrusive rocks consisting of Middle Jurassic granite and alkali feldspar granite

with minor Cretaceous Okanagan Batholith Ladybird and Valhalla intrusive rocks in the northeast portion of the
Property. Approximately 15% of the Property is underlain by Eocene Penticton Group volcanic rocks.

Figure 5. General geology and gold occurrences in Reverted Crown Granted claims.

Mineralization

The alteration assemblages present on the Property consist of quartz, chlorite, kaolinite, montmorillonite, pyrolusite
and calcite. Mineralization present on the Property consists of quartz-polymetallic sulphide veins that contain
variable amounts of pyrite, chalcopyrite, galena, sphalerite and rare tetrahedrite. In general, the veins are steeply
dipping, narrow, tabular or splayed occurring as sets of parallel and offset veins. The quartz-sulphide fissure veins
present on the Property trace steeply dipping fissures and faults that are mainly northeast trending. A small portion
of polymetallic vein mineralization trends north and east with steep dips.

The Property is underlain by the following lithologies:

Type Description
Volcanic Rocks Eocene Penticton Group volcanic rocks
Intrusive Rocks Cretaceous Okanagan Batholith Ladybird and Valhalla

intrusive rocks

Middle Jurassic granite and alkali feldspar granite
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The Property is underlain by Late Jurassic to Early Cretaceous granodiorite with roof pendants, inclusions and
lenses of Lower Cretaceous Gambier Group sedimentary, volcanic and metamorphic rocks and/or older sedimentary,
volcanic and metamorphic equivalents. The roof pendants host skarn deposit type mineralization. The alteration
assemblages present on the Boomerang property consist of, chlorite, pyrolusite and calcite. The sulphide minerals
present on the Property consist of pyrite, chalcopyrite, galena and sphalerite.

Deposit Types
The main deposit type sought in the exploration of the Boomerang mineral property are polymetallic veins.

Sulphide-rich veins containing sphalerite, galena, silver and sulphosalt (e.g. tetrahedrite) minerals in a carbonate and
quartz gangue can be subdivided into those hosted by metasediments and another group hosted by volcanic or
intrusive rocks. The latter type of mineralization is typically contemporaneous with emplacement of a nearby
intrusion. These veins occur in virtually all tectonic settings except oceanic, including continental margins, island
arcs, continental volcanics and cratonic sequences.

Veins typically occur in country rock marginal to an intrusive stock. Typically veins crosscut volcanic sequences
and follow volcano-tectonic structures, such as caldera ring-faults or radial faults. In some cases, such as Property,
the veins cut older intrusions. Typically steeply dipping, narrow, tabular or splayed veins commonly occur as sets of
parallel and offset veins. Individual veins vary from centimetres up to more than 3 meters wide and can be followed
from a few hundred to more than 1,000 meters in length and depth. Veins may widen to tens of metres in stockwork
zones. Compound veins with a complex paragenetic sequence are common. A wide variety of textures may be
present, including cockade texture, coliform banding and crustifications and locally drusy. Veins may grade into
broad zones of stockwork or breccia. Coarse-grained sulphides as patches and pods and fine-grained disseminations
are confined to veins. Silver minerals often occur as inclusions in galena, while native gold and electrum occur in
some deposits. Rhythmic compositional banding is sometimes present in sphalerite. Some veins contain more
chalcopyrite and gold at depth and gold grades are normally low for the amount of sulphides present. Regional
faults, fault sets and fractures are an important ore control; however, veins are typically associated with second order
structures. In igneous rocks, the faults may relate to volcanic centers. Significant deposits restricted to competent
lithologies. Dykes are often emplaced along the same faults and in some camps are believed to be roughly
contemporaneous with mineralization. Some polymetallic veins are found surrounding intrusions with porphyry
deposits.  Historically these veins have been considered to result from differentiation of magma with the
development of a volatile fluid phase that escaped along faults to form the veins. More recently researchers have
preferred to invoke mixing of cooler, upper crustal hydrothermal or meteoric waters with rising fluids that could be
metamorphic, groundwater heated by an intrusion or expelled directly from a differentiating magma. Strong
structural control on veins and common occurrence of deposits in clusters can be used to locate new veins.

Individual vein systems range from several hundred to several million tonnes grading from 5 to 1500 grams per ton
Ag, 0.5 to 20% Pb and 0.5 to 8% Zn. Average grades are strongly influenced by the minimum size of deposit
included in the population. In British Columbia, for deposits larger than 20,000 tons, the average size is 161,000
tonnes with grades of 304 grams per ton Ag, 3.47% Pb and 2.66% Zn. Copper and gold are reported in less than
half the occurrences, with average grades of 0.09% Cu and 4 grams per ton Au. These veins usually support small
to medium-size underground mines. The polymetallic vein is the most common deposit type in British Columbia
with over 2,000 occurrences; these veins were a significant source of Ag, Pb and Zn. They have declined in
importance as industry focused more on syngenetic massive sulphide deposits. Larger polymetallic vein deposits
are still attractive because of their high grades and relatively easy benefication. They are potential sources of
cadmium and germanium.
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GEOLOGY AND MINERALISATION
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Figure 6. Geology and mineralization of the east portion of the Boomerang Property.

Exploration

The Author was commissioned by the Issuer to conduct a program of geological mapping and geochemical rock
sampling on the Property for the purpose of identification of base and precious metal bearing mineralization. A total
of 4 hectares (12.4 acres) was mapped at a scale of 1:5,000 and three rock chip samples were taken on the east-
central parts of the Property. Field work was supervised by the Author and carried out commencing on December
18, 2014 through until June 17, 2016. During this time, the Author identified several mineral zones throughout the

Property (each a "Zone").
Geological Mapping and Mineralization Sampling

Geological features such as strike, dip of lithological contacts and alteration mineral assemblages were identified on
the Property, as well as sulphide mineralization. Three rock samples were taken across interval lengths of 66 to 127
centimeters (26 to 50 inches) using rock hammer and chisel. In order to minimize sampling biases, approximately 1
to 2 kilograms (2.2 to 4.4 pounds) of acorn sized rock chips were collected from bedrock exposures of outcrop and
are representative of the sampled interval. The Author sampled intervals perpendicular to the strike of
mineralization, however sample interval length is not true width. Additional geospatial data is required to estimate
true width. Rock chip samples were placed in a marked poly ore bag and shipped to Pioneer Labs, Richmond,
British Columbia for multi-element ICP-MS and gold geochemical analysis.

In the south portion of the Boomerang Reverted Crown Grant, rock sample 14BM-01 was collected. On the south

portion of the B.C. Reverted Crown Grant, rock sample 14BM-02 was collected. On the south portion of Iconoclast
Reverted Crown Grant, rock sample 14BM-03 was collected. Descriptions of the rock samples are listed as follows:
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Table 2. Boomerang Rock Sample Geological Descriptions.

Sample ID Mineralization Strike | Dip Interval Length (cm)
14BM-01 pyrite, sphalerite, galena, chalcopyrite, tetrahedrite 36 75 SE 125
14BM-02 pyrite, sphalerite, galena 38 80 SE 120
14BM-03 pyrite 168 88 E 50

Table 3. Boomerang Rock Samples, Multi-element ICP-MS analysis, (source: Pioneer Labs Report 2141428).

Elevation Cu Pb Zn Ag Au
Sample ID | MTO Tenure Easting Northing | (meters) | (ppm) | (ppm) | (ppm) | (ppmM) | (ppb)

14BM-01 1032823 353516 5457531 715 708 4465 | 2153 66.2 | 6950
14BM-02 1032690 353074 5456901 761 173 2180 | 1147 9 1480
14BM-03 1032690 352410 5457050 1018 52 20 33 0.2 42

Sample ID 14BMO01 contains approximately 0.3% pyrite, 0.5% sphalerite and 0.8% galena, with lesser amounts of
chalcopyrite and trace amounts of tetrahedrite. Sample ID 14BMO02 contains approximately 0.3% pyrite, 0.2%
sphalerite and 0.4% galena. Sample ID 14BMO03 contains approximately 1% pyrite and 10% quartz as 1 to 5
millimeters wide veinlets. Sulphide mineralization is hosted in quartz veins and lesser quartz breccia zones with
minor carbonate, chlorite, kaolinite, hematite, pyrolusite gangue minerals. Quartz-sulphide veins and breccia are
associated with fault and fracture zones cutting Middle Jurassic granitic intrusive rocks. The majority of
quartzsulphide fissure veins trend northeast and have steep dips.

Some veins on the Iconoclast exhibit east and north strike with moderate to steep dips. A historic working on the
Richelieu Reverted Crown Grant is reported to trend north-northwest. Quartz-sulphide veins identified on the
Property are tabular and/or splayed and occur as sets of parallel and offset veins.

Fieldwork carried out in May of 2015 on the Property consisted of a total of 200 hectares (494 acres) of geological
mapping at a scale of 1:2,500, 7.6 line kilometers of magnetometer surveying, and 52 rock chip samples that were
taken on the Property.

The purpose of the survey was to identify, sample and describe gold and silver bearing mineralization as well as
alteration, lithology and structure related to mineralization.

Vein structures were located and prospected along strike for further signs of mineralization. Two such areas were
located in a forested area just south of some old workings. Small test holes were dug in areas of angular rusty,
vuggy quartz sub-crop and float.

This resulted in the discovery of new showing of high grade gold in quartz vein outcrop. This new zone is dubbed
the B.C.-EAGLE after the old Reverted Crown Grants on which the showings occur.

Gold is commonly associated with silver within argentiferous galena on the Property.
Iconoclast Zone Detailed Geological Mapping

Detailed geological mapping of the Iconoclast Zone identified a northeast trending steep dipping (70 degrees to the
northwest) localized quartz-sulphide (galena-chalcopyrite bearing) veining. Approximately 12 meters southwest of
the Iconoclast Zone is a southeast trending fault gully that is centered on a 20 by 50 meter area (elongated northeast)
that features a zone of angular shaped quart-limonite float.

The Iconoclast Zone consists of northeast trending quartz-sulphide veining that is traced intermittently for
approximately 200 meters along strike to the northeast of the old workings. The close proximity of the Iconoclast
Zone to the southeast trending gully suggests the gully fault should be mapped in detail to identify localized
structure to identify extensions of lconoclast quartz-sulphide (galena-chalcopyrite bearing) Zone. Previous
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trenching has been done and did not reach bedrock at a depth of 1 meter and, based on exposures of bedrock in a
trenched area located 20 meters northwest of the Iconoclast Zone, the Au