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BINDING LETTER OF INTENT
November 8. 2007

Trade Winds Ventures Inc.
4 - 1620 Wes: 8% Avenue
Vaacouver, B C.

V6J1Va

Auention: Mr. ian Lambert, Presidzm

RE: Binding letter of ipient (the “Letter of Intent”) evidencing the grant of an Ophon w
Purchase upto an Undivided 75% Interest in the Turner Lake Project located in the
Termitory of Nunavut, Canada, as mrore particularly described in Schedule "A" atached
herete (the “Properry™. by Trede "Winds Ventures Inc. (the "Opticnor™} ‘o Rockgate
Capital Cerp. (the "Opiocaes™;

Fnis Letter of Intent will confirn: oer understanding of your grant io us of an irrevocable right
and option o eam up (o an undivided 75% interest in the Property, on the following marerial
lenus end conditions:

1 REPRESENTATIONS AND WARRANTIES

.1 The Opticnor represenss and warranws that the Property is free and clear of all
liens, charges and encumbrances, is properly suaked and recorded :n accordance with the laws of
Nunavut, and is iz goed standing with respect 1o the filing of annual assessment work

1.2 The Optionor has the absolute right tc enter into this Letter of Intent withou! first
obaining the consent of any other person or body ccrporate and no other person or body
corpozate has any agreement, option, right or privilege capable of becoming an sgreement for the
purchase of the Property or any interess therein.

L3 ‘The Opuonor represents and warrants that it has completed all necessarv anc
proper corperate acts and procedures for the Optioner to enter into this Lexter of Intent and carry
out jts termt to the fuil extent and has duly executed and delivered this Letter of Intent, which
hinds i1 in accordance with its terms.

v The Optiornee represents zod warrants that it has completed all necessary and
proper corporate acts and procedures for the Optionee 1o enter into this Letter of Intent and carry
Sut its terms to the full extent and has duly cxecuted and delivered this Letter of Intent, waich
sinds 1t in recordanae with its terms.

. OPTION

2l Th: Optionor irrevocebly grants to the Optionee the sele and exclusive right and
Jantior to acquie s initiad undivided 35% interest in end (o the Ptopcxt} {the “Oprion™), free and

lear of all lzen.a charges, royallies, encumbrances and claims, in accordance with the terms : -
~ondivions of this Lener of Intent. {
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3. EXERCISE OF OPTION
ER The Optionee may exercise the Option by:

@ incwiting an aggregate of $1,000,000 in Expenditures on the Property by the frt
anniversary of the date of final Exchange Acceptance; and

@) issuing to the Opdonor an aggregate 150,000 common shares in the capital stock
of the Optionee within five business days of the date of Exchange Acceptance
(subject to such resale restrictions and legends as may be imposed by the
applicable securities laws and the TSX Venture Exchange and subiect o
adjustment in the event of any reorganization of the authorized capital of the
Optionee by way of consolidation, merger, sub-division, amalgamation. rights
offering or otherwise, or the payment of any stock dividends).

“Expenditures" means, without duplication, all reasonable costs and expenses actually and
directly incurred by a party on the Property including witkout lirnitation monies expended in
doing geophysical, geochemical and geological surveys, drilling, drifling and other underground
work, assaying and metallurgical testing and engineering, in acquiring facilities for the Property,
equipping the Property for and commencing commercial production, in paying the reascnable
fees, wages, salaries, and travelling expenses of persons engaged in work with respect to and for
the benefit of the Property, in paying for the food, lodging and other reasonable ne=ds of such
persons and including all costs at prevailing charge out rates for any personnel who from time tc
ume are engaged directly in work on the Property, such rates fo be in accordance with indust
standards.

52 Any Expenditures incurred in excess of the requirements during the penod
described in subparagraph 3.1(i) above, and during the period described in subparagraph 4.1(iv)
below) will be credited against the requirements of the next succeeding period. In the event any
share 1ssuance or minimum Expenditure requirement for any period is not met, the Oplios wil]
tenainate, subject to the notice provisions of paragraph 8.1 hereof.

33 During the term of the Option and, if applicable, the Additional Interest Optior
{coilectively, the "Option Period"), the Optionee shall be responsible for complying with all
applicable regulations and making all payments required to maintain the Property in good
standing and all such payments shall be included in the minimum Expenditures o be incurred by
the Optionee liereunder. All such payments and costs shall be identified in advance by the
Operator (as defined in paragraph 3.4 herein) and included in the budgets to be prepared from
time 10 time by the Operator.

3.4 The Optionee shall be the operator (the “Operator™) of all work programs oo the
Property throughout the Option period. The Operator shall be responsible for the due filing of al!
assessment work incurred on the Property throughout the Option pericd.

35 Notwithstanding that the Optionor shail be the Operator dwring the term of the
Option, the parties agree 10 form (during the Option Period) a preliminary managemert
committee comprised of four individuals, two of whom shali be appointed by the Optionor and /Z

two of whom shall be appointed by the Optionee. The management commitice shall be -
smrs = e Fae dodtnmemimin e all tonels wrnararmc ta he coandneted on the Pronerty and aDU!’OVinQ &N(""“\ e
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budgets during the Option Period. Upon the Optionee having earned a 63%% interest in the
Property . the preliminary management committee shall be dissolved and replaced by a new
management committee under the Joint Venture Agreemert.

4, ADDITIONAL INTEREST OPTION

4.1 The Optionor hereby grants to the Optionee the sole and exclusive right and
option (the “Additional Interest Cption”) to acquire an additional undivided 10% interest in the
Property (the “Additional Imerest™), for an aggregate undivided 75% interest in the Propeny.
The Optionee may exercise the Addidona! Interest Option by:

) exercising the Option in accordance with the provisions of paragraph 3 hereof:

(i  providing written notice (on or prior to 1he Arst anniversary of Exchange
Acceptance) to the Opdonor of the election by the Optionee to exercise the
Additional Interest Option (“Notice of Eiection”):

{1if)  issuing to the Optionor 250,000 additional cornmon shares in the capital stock of
the Optionee (subject to such reszle restriciions and legends as may be imposed
by the applicable securities laws and the TSX Wenture Exchange anc subject to
adjustment in the cvent of any 1sorganization of the avthorized capital of the
Optionee by way of consolidatior, merger, sub-division, amalgamation, rights
offering or otherwise, cr the payment of any stock dividends) within seven davs
of the first anniversary of the dat= of Exchange Acceptance; and

{ivi  incrrring $500,000 in additiona! Expenditures on the Property by the second
amsrversary of the date of Excharge Acceptance.

42 Upon the Optionee exercising the Option, providing the Notice of Flection,
completing the additional share issuance and incurring the addiconal Expenditices as zet out i
paragraph 4.1 hereof, the Additional Interest Cpiion shall be deerned to have been 2xercised and
the Optioree shall have camed the Additional Interest, free and clear of all liens, charges.
rovalties, encumbrances or other claims.

5, JOINT VENTURE

5.1 In the event that the Optionee exercises the Option in accordance with the terms
oi' this Letter of Inteqt, then the Optionor and the Optionee agree that a joint venture (the “Joint
Vertwre') will be deemed to have zutomatically formed for the further exploration and
development of the Property, sharing the costs of such exploration and development 1o
accordance with their respective interests in the Property, and the partiss agree to negotiate, in
aood fath and enter into a formai joint venture agreement.

6. ABANDONMENT OR TERMINATION OF OPTION

&1 In he event that the Optionee decides io abarvlon the Option apd the Property
during the initial Option Period or the Additional Option Ferind, or any pertion thereofl the
Coptionee will provide thirty (30) days prier written notice to the Ootionor of such nband-:c:mmy-
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€.2 In the event that the Option is terminated or abandoued as ser oui above, the
Oprioree will have no further right or interest in the Property and will have no further obligations
hereunde..

6.3 In the event that the Opton is terminated or abandoned as set out above, the
Uptonee will forthwith deliver to the Optionor sll data, maps, reports and other information with
respect 10 the Property, in its possession or under its conzzol.

REGHT OF ENTRY/CONFIDENTIALITY OF INFORMATION

71 During the Option Pericd, the Optionee will have the right to enter upon the
Property and enjoy guiet possession thereof, subject to the Opiinnor's nghts as Operater
hereunder during the Opticn Period.

12 During the Option Period, the Optionee will grant w: the Optionor, or it
represenatives duiy authorized in writing, access to the Property previded that such acoess is ao
Jisruptive to the conduct of the expleration or mining activities of the Optionss. Furtbermore.
*he Cprienor shall bave the right of any time, upon reasonzable nctice, 10 inspect all echnical duta
wud oreof of Fyocnditures ineurred,

T3 The parties hereto agree w keep confidential all resubis, data or other informaticn
rasufting trom the conduct of exploraiion activities on the Property, except where such resuits,
data or ather information are required 1o be disclosed by operaticn of securitics laws or by
assesstment reporiing requirements.

N DEFAULY

&1 Ir: the event that the Optionee is in defaunit of any of its obligations hereunder, the
Optione= will not lose any rights under this Letter of ntent until the Opticror has given © ths
Opticnse notce of such d2fault and the Optionee does 10t take @y reasonable steps lo cure sueh
de:teult within thirty (30) days from the Oplionee’s recedpt of such notics.

b2 OPTION ONLY

G.1 This is an option only and nothing herein will be consttued as obligating the
Cliones to do any acts or mzke anv payments hereunder and any acts or payments as are made
rerennder will net be eoistrued as obligating the Opticnee to do ary further act or make any
Jurther payment

1, FURTHER ASSURANCES

10.1 The parties hereto agree to do or cause to be done ali acts or things necessary 1o
imipiermem and carry into effect ihe poovisions aod ket of this Letter of fntent.

il. GENERAL

113 This Letter of Intent 1s intended to create binding legal relations among the partics
ard will inre to the benefit of and be binding upon the parties hereto and their respective
successors and assigns as the zase may be, until replaced by the Jonl Venture Agresmer
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contemplaled in paragraph 5 hereof. Until either of such event, this Letter of Intent will rernain
binding and in full force and effect (unless terminated pursuani to the provisions hereof).

1.2 This Letter of Intent will be govemed and construed in accordance with the Jaws
of the Province of British Columbia and the laws of Canada applicable therein, without refererce
to ‘ts rules govemning the cheice or conflict of laws. The parties hereto irrevocably attora and
zubmit 1 the exclusive jurisdiction of the courts of the Province of British Columbia. sittmg i

e ity of Vancouver, with respect to uny dispute to or arising aut of this Letter of {nfent

113 in the even: thai any provision of this Lener of Intert is f2ld noenlorcals of
invaiid oy a covre of tzw, this Lester of Infent sofil Le wexd a3 i such unenéorroahle o invrlid

Provision were removed.

115 Ths rights and cbiigations of the parties crezted by this Lelter of intert are not
assignable be anv pan} without the nrior written consent of the other party. whech consent shall
not be unreasonabiy withheld

1.2 In the even: tha: during the Optioa Period, any party hereto acquires any mineral
claims or propertics or rights therew in the boundaries identifisd as an area of interest in
Schedule "A" hereto, such claims or minera! properties or righis therets shall be included in and
form purt of the Property hesein described and shall be governed by the terms of this Letter of
inteat and the cost of acquiring and painmaining such mineral claims or propertics or rights
deampte i wnch gdditionel pr -rerues are acy: aired by the Uptm:e: shall be included in dhe

RRH A I l e J“L""') R "'\_l' LTSRS 4 L“v k."ll'uu-u u' Jl.'.lll!x\ Y
1. The peries agree to maintain al’ infnrmation wirth respect o the Fropeviv, this

Al

Lotter of Intent and the Propcrt" cenfidential, subjest o uny oblicodoens to dieclose euop
irormaiion w gccoidance wiit applicabic seeutdiiss laws ur sk & \Qud.uaﬂ. policics. Na patts
herews siell issue any public news relcase(s) conserning his Leiter of Infeat or disclosing
capleration work or results in respeci of the Property withow first detivening ¢ Jdrft of the
noonased news release to the other =ty and receiving such other parties approval. acung
rezsonably. nrovided thar i o commenrs are received within 24 hnur\ of delivory 1o the other
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17 The parties agrae thzt at the reguest of cither parly @ memorandum retlecting the
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1y This Letter of Infent is subject to acceptance lor filing by the TSX Venture
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119 Time is of the essence of this Letter of Intent.

11.10 This Letter of Intent constitutes the entire agreement between the partics and

supersedes al! pror letters of iutent, agieements, representations, warranties, statements, promises,
informaticn, arrangzments and understandings, whether orel or written, express or implied with
respect o the subject matter hersof.  The recitals amxd any schedules forrn a part of and are
incorperatzd by reference into this Lener of [nlent.

11.1% In the event anyv provision of this Letter of Iment will be deemed invalid or void, in

whole or in part, by any court of cormpetent jurisdiction, the remaining wims and provisions wil!
remain in full force and effect.

112 This Letter of Intent may be executed in any number of counferparis with the samz
_ftcct as if all parties to this Letter of Intent had sizned the same document end all oumerp‘uts Wil

he construed togeiher 2nd will consttule one and the samc mstrument and any facstimile signawrs
el e wthen as anartzina

Il ke faregomng tenmse and conditions, and the atizchaxd schedules which form a part of this Letwer
of Intent, accurately set out owr mutual understandings, pleass indicate your acceptancs i
~J‘_Lm ks fztier whers indicaled Lziow and n.uhx‘um w o> chic cnclosed SOy sl K z.:f.in.'u.':

Y OUTE VETY LZuiy.

RULKGATE CALLYAL CORY,

o O

uthor.red \‘)lg,lL».LUl\

“erns and condidons approved dy of Gie disie frst abuve wiliien,

FRADE WINDS VENTURIES INC.
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This is Schedule “A” to the Letter of Intent dated November 8, 2007 made
between Rockgate Capital Corp. and Trade Wind Ventures Inc.

Claim # Name
F86973 Jam 1
F98852 Jam 2
F98853 Jam 3
F98854 Jam 4

The Tumer Lake Property covers approximately 1012.5 hectares located near Bathurst Infet in
the Kitikmeot District of western Nunavut, Canada, 560 kilometres northeast of Yellowknife,
N.W.T. (Figure1). The property sits on NTS map sheet 076N02, at 67 13' 20" latitude and 108,

66' 30" longitude, and UTM coordinates 7468000mN and §80000mE (UTM Zone 12 — NAD 83).



