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NOTICE OF Né AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

-r

Under National Instrument 51-102, Part 4, subsection 4.3(3}a) if an auditor has not
performed a rewew! of the interim financial statements, they must accompanied by a
notice indicating that the financial statements have not been reviewed by an auditor.

The accompanyind unaudited interim consolidated financial statements of the
Corporation have been prepared by management and approved by the Board of
Directors of the Corporation

The Corporation's mdependent auditors have not performed a review of these
consolidated financial statements in accordance with the standards established by the
Canadian Institute of Chartered Accountants for a review of interim financial statements
by an entity’s auditors.
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Q-GOLD RESOURCES LTD.

[ CONSOLIDATED BALANCE SHEETS
| SEPTEMBER 30, 2006
(Unaudited - Prepared by Management)

December 31

- !
; - | September 30
. ' i 2006 2005
ASSETS |
l' |
Current assets :
Cash and term deposits i $ 615822 $ 7.704
Goods and Services Taxi(GST) Receivable 22 876 12,853
Prepaid Expenses ; 4,686 4,415
. J i
Current portion of amounts receivable from directors and officers {Note 3) 8,575 8,385
i l : ' . 651959 33,357
-;: »
Property Plant and Equipment (Note 5) 13,7602 16,171
Ch i .
Amounrgs receivable from cfirectors and officers {Note 3) 89,483 95,936
! , $ 755,144 $ 145,464
. LIABILITIES AND SHAREHOLDERS' EQUITY
oo b
Current liabilities !
Accounts payable . - $ 800 § 52,809
Interest payable on loans (Note 6) - 340
Loans Payable (Note 6) | - 16,339
o I 800 69,488
Share c’apiml {Issued 23,156,489 shares) (Note 7) 8,038,4_16 6,276,997
Deficit . {7,284,071) - (6,201,021)
754,345 75,976
755,144 § 145,464
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ON -bEHALF OF THE BOARD OF DIRECTORS:

”Joflrn A. Bolen™
Joht] A. Bolen, Director

"J. Bruce Carruthers iI”
J. Bruce Carruthers I, Director
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= Q-GOLD RESOURCES LLTD.

Notes to Consolidated Financial Statements
For the Nine Months Ended September 30, 2006

{Unaudited — Prepared by Management)

1
1 GOING CONCERN
!
These consolidated financial statements have been prepared in accordance with Canadian general accepted
accounting principles applicable to a going concern. Accordingly, they do not give effect to adjustments that
would be necessary should the Company be unable to continue as a going concern and therefore realize its
assets and liquidate its liabilities and commitments in other than the normal course of business and at amounts
different from those in lhe a‘ccompanying consolidated financial statements.

At September 30, 2006 the Company had accumulated losses amounting to $7,284,071. The ability of the
Company to continue as a gomg concern is dependent upon additional equity financing to meet working capital
requirements.

2 SIGNIFICANT ACCOUNTING POLICIES

Incorporation

The Company was orlgmally incorporated under the name Solana Petroleum Corp. under the Business
Corporations Act (Alberta) on March 25, 1998. The private company restrictions were removed by Certificate
of Amendment dated Apn] 6, 1998. As part of its restructuring, the Company changed its name on January 21,
2004 to Q-Gold Resources Ltd.

Consolidation _

These consolidated ﬁnancm] statements include the accounts of the Company and its wholly owned Ontario
subsidiary, Q-Gold (Onlano) Ltd., and its wholly owned Cayman Islands subsidiary, Solana Petroleum
Ho]dmgs Limited. i

Property, plant and equlpment

Property, plant and equ1pmem are stated at cost and are amortized over their estimated useful lives using the
declining balance method at an annual rate of 30%.

‘ |
Mineral Properties

Exploration costs and mineral properties maintenance costs incurred to the date of establishing that a property
has reserves, which have the potential of being economically recoverable, are charged against earnings. Further
costs are deferred once economically recoverable reserves have been determined and, upon reaching
commercial production, amomzed over periods not exceeding the life of the producing mine and property.

Future income taxes |

The Company follows the liability method of accounting for the tax effect of temporary differences between
the carrying amount in the financial statements of the Company's assets and liabilities and their carrying
amount for income tax purposes Temporary differences arise when the realization of an asset or the settlement
of a liability would give rise to either an increase or decrease in the Company's income taxes payable for the
year.or later period. Future income tax liabilities or income tax recoveries are recorded at the income tax rates
which are expected to app]y when the future tax asset or liability is settled or realized. Valuation allowancés
are established when necessary to reduce future income tax assets to the amount expected to be realized.

f

f (5)



: © @-GOLD RESOURCES LTD.

.y

Notes to Consolidated Financial Statements
For the Nine Months Ended September 30, 2006
{Unaudited - Prepared by Management)

! '
Y|

i
¢

Earnings per share !

In 2001, the Company retroacuve]y adopted the Canadian Institute of Chartered Accountants eamings per
share standard. The new standard relates to the computation, presentation and disclosure of per share amounts.
Under the new standard, the treasury stock method is used instead of the imputed earnings method to
determine the dilutive effect of stock options and warrants. Effectively, only “in the money"” stock options and
warrants impact the diluted calculations. Adoption of the new standard has no effect on the resulting diluted
eamings per share amounts for 2006 and 2005,
Basic earnings per share are calculated by dividing the weighted average number of the aggregate outstanding
shares during the period into net earnings attributable to the shareholders. Weighted average shares outstanding
for the nine month period ended September 30, 2006 were 19,230,570 (2005 — 2,218,446). Diluted weighted
average shares for the nine month period ended September 30, 2006 were 27,874,831 (2005 - 2,812,779). On
December 22, 2003, the Company’s shareholders approved a share consolidation of one new share for nine old
shares basis (17,225,900/9.= 1,913,989). On June 1, 2005, the TSX Venture Exchange (the “Exchange™)
issued a Bulletin confirming this share consolidation.

i
Stoc%& options
i
The :Company does not record compensation expense in respect of stock options. granted to its directors,
officers and employees The consideration paid by holders of the options upon exercise is credited to share

capnal ,

Financial instruments .,

The Company's financial instruments at September 30, 2006 and December 31, 2005 are comprised of cash,
deposits, accounts receivable, accounts payable and accrued liabilities. The fair value of these financial
instruments approximates their carrying values.

Measurement of uncertainty

The preparation of finaricial statements in conformity with Canadian generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosures of contingent liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reported period, Actual results could differ from lhose estimates,

AMQUNTS RECEIVABLE FROM DIRECTORS AND OFFICERS

Amounts previously paid to directors and officers were determined to be in excess of amounts allowable as a
resuit of the Company's §h5res being designated as inactive for trading purposes on September 25, 2001, These
amounts were considered repayable to the Company. On March 1, 2003, the Company received promissory
notcs from Hexagon Resources, Inc., of which Q-Gold’s Presadem and Chief Executive Officer J. Bruce
Carruthers I1 is a director, officer and shareholder and Vice President and Chief Financial Officer Eric A. Gavin
in the amount of $105,840 and $16,447 respectively. The promissory notes have an interest rate of 3% and are
due March 1, 2008. Menthly principal and interest payments total $750 and $200 respectively.

'MINERAL PROPERTIES

On April 18, 2003, the Company executed an Option Agreement with Hexagon Gold, in a related party
transaction, to acquire all of Hexagon Gold’s mining interests in leases, claims and options in Northwestern
Ontario near Mine Centre, in the Kenora and Thunder Bay Mining Divisions (the “Mining Properties”),
including both the historic Foley and Golden Star gold mines, which combined produced over 16,000 ounces of
gold in the 1890s and 1930s.

(6)
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Q-GOLD RESOURCES LTD.

Notes to Consolidated Financial Statements
For the Nine Months Ended Septel'nber 30, 2006
. (Unaudited — Prepared by Management)

!
Under the terms of the Hexagon Gold agreement, Q-Gold acquired the Mmmg Properties through the issuance
of 5,000,000 post-consolldatlon common shares to Hexagon Gold. The shareholders approved this transaction at
a shareholders’ meetmg held on December 23, 2003. The acquisition was deemed a reverse take over
transaction by the Exchange. Hexagon Gold is a private company based in Fort Frances, Ontario and
beneficially owned by J. Bruce Carruthers [I and John A. Bolen, two current directors of Q-Geld. Final
approval was received from the Exchange for the reverse take over transaction, the acquisition of the Mining
Properties and the issuance of shares to Hexagon Gold in September of 2005. The option was formally
exercised on October 4, 2005.

Pursuant to the terms of the Hexagon Gold agreement, Q-Gold completed the purchase of 640 acres of Crown
Mining Leases near Mine Centre, Ontario, including the historic Foley Gold Mine by making a $2,500 cash
payment, issuing 250,000 common shares and granting a Net Smelter Return (*NSR™) of two percent (2.0%) on
all metals production fonn the property to the owners. In February of 2006, the Company finalized the purchase
and sale agrecment completmg the acquisition

Also, pursuant to the terms of the Hexagon Gold agreement, the Company reached an agreement with the
owners of the “Cousineau ‘Tract” in March of 2006, whereby the Company issued 375,000 common shares
valued at $75,000 ($0. 20/share) and granted a 2.5% NSR. to the owners in return for a 100% interest in the
Tract. This tract consists of 5,840 contiguous acres of prospectwe gold and base metals mining claims and is
located near Mine Ccntre Ontario.

On June 5 2006, the Exchange accepted for filing a purchase and sale agreement whereby the Company
purchased an additional 320 acres of prospective gold and base metals mining claims near Mine Centre,
Ontario. The block of eight 40-acre claims is contiguous on its western border to the Company’s existing
holdings on the southeastern shore of Bad Vermilion Lake. This transaction was a non-arm’s length transaction
as these claims were owned by two private parties including John {Jack} A. Bolen, a director of the Company,
Under the terms of the agreement the Company issued 100,000 common shares valued at $25,000 (30.25/share)
and granted a 2.5% NSR to the property owners in return for a 100% interest in the claims. .

: I
PROPERTY, PLANT AND EQUIPMENT
; Sept. 30, Dec. 31

; 2006 2005

. . Accumulated
: Cost amortization Net Net
: $ $ $ 3
Office equipment L 889 641 248 315
Computer equipment 7,322 5,939 1,383 604
Autog]obile (Field Truck) 17,825 5754 12,071 15,252
: = 26,036 12,334 13,702 16,171

|
LOANSPAYABLE .

a) Dunng 2005, the Company issued promissory notes totaling US$ 14,014 to various lenders at a rate of
7.5% per annum. Thcse notes were retired by the Company on May |, 2006.

. | : @)
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Q-GOLD RESOURCES L'TD.

Notes to Consolidated Financial Statements
For the Nine Months Ended September 30, 2006

P

i {Unaugdited — Prepared by Management)

| :
I

1 P .
b) In the first three months of 2006, the Company issued promissory notes totaling $ 100,137 to various
‘lenders at a rate of 10% per annum to fund its working capital obligations. These notes were retired by the
: Company on May 1’ 2006.
o t |
7 SHARE CAPITAL i '
Authorized \
¢ Unlimited number 'of first preferred shares
£ Unlimited number'of second preferred shares
* Unlimited number of common shares

* The first and secoind preferred shares may each be issued in one or more series and the directors are
; authorized to fix,, before issuance, the number of shares in and the designation, rights, privileges,

i restrictions and conditions attaching to the shares of each series.

"Issued and outstafldi.ng

v |- Number of Amount
: ‘ Shares $
4 P ,

':}' . Balance as Fat December 31, 2005 13,906,489 6,276,997
Shares Issued (juring the Petiod 9,250,000 ’ 2,021,800
i Less Share issue costs -0- 260,381
fi Balance as at September 30, 2006 . 23,156,489 8,038,416

4 !
On April 25, 2006, the Corporation issued 375,000 common shares in connection with the acquisition of the
“Cousmeau Tract”, as described in Note 4 above.

On June s, 2006, the Corporilation issued 100,000 common shares in connection with the acquisition of 320 acres of

~mining cl_aims near Mine Centre, Ontario, as described in Note 4 above.

[

In April of 20006, the Corporanon received gross proceeds of $881,000 from a private placement financing (“PP
-Fmanemg " completed by Canaccord Capital Corporation (the “Agent”). The PP Financing consisted of the

issuance ‘of 4,405,000 common shares of the Corporation at a price of $0.20 each and 4,405,000 share purchase
warrants :exercisable at 30. 26 each, expiring on April 27, 2008. The Agent also received warrants to purchase
440,500 Umts (“PP Umts”) ofthe Corporation at a price of $0.20 each. Each PP Unit expires on April 27, 2008 and
consists of oné common share and one common share purchase warrant at $0.26. The Corporation also issued a
Corporate Finance Fee to the Agent consisting of 200,000 common shares and 200,000 common share purchase
warrants exerc1sab|e at $0. 26 explrlng on April 27, 2008, :

Also, in Aprll of 2006, the Agent completed a Short Form Offering Document financing (“SFOD Fmancmg”) for

‘the Corporation resulting in gross proceeds of $1,000,800. In connection with the SFOD Financing, the Cerporation

issued 4,170,000 flow-through shares at a price of $0.24 cach and 2,085,000 share purchase warrants exercisable at
$0.30, expiring on April 27, 2008. The Agent also received warrants to purchase 417,000 Units (“SFOD Units™) of
the Corporation at a price of $0.20 each. Each SFOD Unit consists of one common share.and one common share
purchase’warrant exercrsable{at $0.30, expiring on April 27, 2008.

o

| | |
T . ®
! |
|




Q-GOLD RESOURCES LTD.

Notes to Consolidated Financial Statements
For the Nine Months Ended September 30, 2006
{Unaudited — Prepared by Management)

Stock options
i
The Company has estabhshed a stock option plan for the benefit of directors, officers, employees and
consultants of the Company At September 30, 2006, 1,970,000 (2005 — 1,350,000) options had been granted
under the following terms:
}

Number, of Shares Option price $ Expiry date
1,300,000 0.20 September 27, 2010
520,000 0.26 . April 28, 2011
150,000 025 June 1, 2011

1 I
!
RELATED PARTY TRANSACTIONS

In Oetober of 2005, the Company exercised an Option Agreement with Hexagon Gold, in a related party
transaction, to acquire all of Hexagon Gold’s interests the Mining Properties as described in Note 4, above.

The Company has entered into agreements whereby two officers were paid approximately $89,843 (2005 -
$27,788) for management ifees and one director was paid $45,500 (2005 - nil) for consulting fees during the
nine month period ending September 30, 2006.

The Company loaned funds totaling $121,000 to Hexagon Gold with an interest rate of 6% per annum, payable
on or before November 15, 2005. The funds loaned to Hexagon Gold were for the purpose of maintaining the
goeld claims and leases (the Properties) and initiating and conducting exploration operations on the Properties in
conjunction with the reverse take over of Q-Gold by Hexagon Gold. The expenditures were classified as
mmmg properties expense'as per the Company’s accounting policy. Subsequent to Exchange approval of the
reverse take over and the [ransfer of ownership in the Properties to Q-Gold Resources Ltd. in September of
2005, this promissory note was forgiven,

In May of 2006, the Company entered into a non-arm’s length transaction to acquire certain mineral claims

from John (Jack) A. Bolen, a director of the Company, as described in Note 4, above.
: !

DEBT SETTLEMENT

In 2004 the corporation reached an agreement with debt holders to exchange USS 368,750 in long term debt for
255,000 shares of Q-Gold Resources Ltd. The Corporation issued these shares in September 2005, completing
the transaction and ellmmatmg this long-term debt from the Corporation’s Balance Sheet.

i
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L Modified Form 52-1G9F2 RECEIVED
C Certification of Interim Filings -

fﬁ'c:)'

il thagana uw:

I, Eric A. Gavin, Chief Financial Officer of Q-Gold Rescurces Lt 5,\ 2t
l',,) g f’ l’

i ‘I have reviewed the interim filings {(as this term is defined in Multilateral Instrument
52-109 Certification of Disclosure in Issuers’ Annual and Interim Filings) of Q-Gold
Resources Ltd., \the issuer) for the interim period ending September 30, 2006,

2. Basad on my knowledge, the interim filings do not contain any untrue statement of a
material fact or omit to state a material fact required {0 be stated or that is necessary to
make a statement not misteading in light of the circumstances under which it was made,
with respect to the peried covered by the interim filings;

3. Based on my krowledge, the interim finandal statements together with the other
financial information induded in the interirn filings fairly present in all material respects
the financial condition, resuits of operations and casn flows of the issuer, as of the date
ar:?i for the periods presented in the interim filings; and

4, The issuer's other certifying officers and I are resporsiple for establishing and
maintaining disctasure contrals and procedures for the issuer, and we have designed
such disclosure controls and procedures, or caused them te be designed under cur
supervision, to prowde reasonable assurance that materiai information relating to the
issuer, including its consolidated subsidiaries, is made known 10 us by cthers within
those entities, pamcularlv dur,ng the peraod in which the interim filings are being
prapared

1

Date: November 29, 2006

Eric A. Gavin !

Chief Financial Officer
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o . - - RECEIVED
P P Modified Form 52-10972 01 _
” i 7 Certification of Interim Filings JAN -3 =2 23’
1 £ r;r*r f
| PPDF\J: ‘t?’wﬂ q» fe

I, .‘l Bruce Carruthers II, Chief Executive Officer of Q-Gold Resoarceﬁ Ltd.,
certlfy that l i
1. T have reviewed lche interim filings (as this term is defined in Muitilateral Instrumem -
52-109 Certifi cataon Of Disclosuire in Jssiiers’ Annual and interim Filingsy of Q~Gold '
Resources Lid., (the issuer} for the interim pericd ending Septemner 30, 2006;

. _
2. Based on my knowiedge, the interim filings do not contain any untrue statement of a
matenal fact or omzt {0 state a material fact required to be stated or that is necessary to
make a statement nar migleading in light of the circumstances under which it was made
wnth respect to the period covered by the interim filings;

i
3. Basea on my knomledge, the interim financizi statements together with the other
ﬁnarc1a1 mformatxon mciuded in the interim filings fairiy present in ail material respects
the financia! condutnon resuits of aperations and cash flows of the issuer, as of the date
anq for the periods presented in the interim filings; and
. i

f

. ‘ R

4. The issuer's other certifying officers and I are responsible for establishing and
maintaining disclosure controis and procedures for the issuer, and we have designed
such disctosure controls and procedures, or caused them to be designad under our
supennsxon to prowde reasonable assurance that material information relating to the
issuer, including its consolldaeed subsidiaries, is made knowh o us by others within
those entities, partlf“ularly during the peried in which the intarim filings are being.,

prepared 1

i
- o
. L
Date: November 29, 2006

! . ;

Bruce Carruthers B A
hief Executive Off' icer

.|
H
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Q-GOLD RESOURCES L'TD. - RECEIvgp
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MANAGEMENT’S DISCUSSION AND ANALYSIS -3 P2y

Ui r :Cf_ QF.' fl"{rc
Ao HPTERMATI
INTERIM REPORT FOR THE NINE MONTHS ENDED SEPTEMBER30; 20067 € Fifi 1131 -

DATED NOVEMBER 29, 2006

GENERAL

The following Management s Dlscussmn and Analysis (“MD&A") should be read in COﬂjUﬂCthl‘] with the
unaudited Consolidated Financial Statements for the nine months ended September 30, 2006 of Q-Gold
Resourcefs Ltd. (“Q-Gold” or the “Corporation™) and the notes thereto.

This MD&A was prepared ln conformity with National Instrument 51-102F 1 and has been approved by the
Corporation’s Board of Dlrectors prior to release. Under this Instrument, the Corporation is defined as a
“Venture Issuer”. |

OVERALL PERFORMANCE

The Corporation’s principal activities involve the exploration of its 26,840 acres of mineral claims and
Crown Leases in the Archean Greenstone Belt of Notrthwestern Ontario in the historic gold mining camp at
Mine Centre (the “Propemes”) The past producing Foley and Golden Star Mines, which combined
produced over 16,000 ounces in the 1890s and 1930s are located on the Properties.

In April 2006, the Corporatio'n completed a $1,881,800 financing with Canaccord Capital Corporation to
fund Phase 1l of its Exploration Work Program on the Properties. [Phase | concluded in 2005 and consisted
of core drilling, stripping, and sampling of five large surface veins in the Foley Mine Complex.] '

The Corporation commenced Phase Il of its Exploration Work Program in May of this year. The summer
portion of this Phase consisted of a ground geophysical survey of known anomaties followed by a diamond
drilling program targeting the anomalies. Initial results of this phase were discussed in a press release issued
by the Cdrporation on August 18, 2006.

Phase 11 mcluded alslo hne kilometer helicopter EM/Mag geophysical survey on the Properties completed
" by Fugro Airborne Services- Corp. Subsequently, the Corporation engaged Condor Consultants Inc.,
recognized experts in the field of airborne electromagnetics, to interpret the Fugro data. In November, the
Corporation received Condor’s final report and is preparing to conduct ground geophysical (Induced
Polarization) surveys this winter on the highest priority anomalies, and which will be targeted in an
upcoming drilling program. |

In September, the Corporation initiatéd a 3,000 metre trenching program on the gold/quartz vein complexes
of the historic Foley and Golden Star Mines at Mine Centre. Initial trenching results from this program
returned weighted average assay results of 14.78 grams/tonne (g/t) gold, and 13.09 g/t silver over a total
strike length of 89.8 metres (on the Lucky Joe Vein only), and were disclosed in a press release dated
November 16, 2006. This program is ongoing and, weather permitting, should conclude in December.

The Corporation has contracted Northwest Mineral Development Services of Kenora, Ontario, to prepare a
pre-feasibility report to study the possible reactivation of the Corporation’s -100% owned Foley Gold Mine.
The final report will allow the Corporation to assess the merits of pursuing the reactivation of the Mine, The
Corporation has not yet receww‘:d the final report. In the interim, Q-Gold has also contracted the services of




Q-GOLD RESOURCES LTD.

| - Page2of3

|

z |
i ’ . i MD&A - nine months ending September 30, 2006
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RW Enwronmental Serwces of Red Lake, Ontario to begin the permitting process to dewater and re-enter the
Foley Mme to.conduct underground exploration in the old mine workmgs

The Corporatlon remains optlmlstlc about the outlook for gold prices through 2006-2007 and looks forward
to contmumg an active exploratlon program on the Properties through that period.

RESULTS OF OPERATIONS

The Corporation is an expl(:)ratory-stage mining company and therefore has not yet received any revenues or .

profits from operations and:does not expect to receive any substantial income from the Properties in the near
future. Results from exp]orat:on activities, coupled with the price of gold, will materially affect any future
deve]opment plans for the Propertles

SUMMARY OF QUARTERLY RESULTS

The following table shows financial results from the Corporation’s eight most recently completed quarters:
{ |

B I 2006 2005 . 2004 .
L 390, [ 270w, [1"0tr. [4"0w. [3%0tr. [20Qw. [ 1% Q. | 4" Ot
Total Revénues $3,705 $2,114 $772 $1,772 $2610 $10 $1.662 | (31,909
Income {Loss) before Pl
discontinucd operations i .
& extraordinary items (371 419) (620,783) | (93,171) | (166,539) | (315.817) | (91,512) | (49,106) | (175.56T)
Income ¥(Loss) per
Share (o 0_1 (0.03) (0.01) {0.04) (0.02) (0.05) {0.00) (0.01)
Income :(Loss) per .
diluted share (0 01) {0.02) (0.00) (0.02) (0.01) {0.05) {0.00) (0.01)
Net Income (Loss) (348.832) | (644.756) | (89.462) | (119,598) | (30,251) | (90,219) | (48,393) | (138,697)
Net Income {Loss) per ‘
Share 002 1. (0.03) o | (0o03) (0.00) (0.05) (0.00) (0.0D)
Net lncome (Loss) per Vo
duluted share (0.01) (0.02) {0.00) {0.02) (0.00) (0.05) 0.00) | (0.01)
:: [ '
FINANCIAL CONDITION

For the three months ending September 30, 2006 Q-Gold reported (prior to extraordinary items) a loss of
$371,419°(30.02 per share) vérsus a loss of $315,817 ($0.02) in the same period of 2005. Expenditures

* during the period were mamly attributed to the ongoing Phase 11 of the Exploration Work Program discussed

above. -
L .
“ l
Until QGold ‘can establlsh economically recoverable reserves and injtiate mineral production on the
Properties, the: outlook for|both cash flow and profit will be negative. However, in the near-term, the
Corporation anticipates being able to obtain additional funds via equity financings to continue exploration

activities on the Properties, a;ls well as general corporate activities.

LIQUIDITY AND CAPITAL RESOURCES
At September 30, 2006, the Corporation had a working capital surplus of $651,159, which will be used to

. continue funding the ongomg Phase I of the Exploration Work Program on the Properties and to meet the

Corporation’s general and ‘administrative expenditures. Since the Corporation is a mineral exploration

company without any sales\ to generate positive cash flow, it will need to obtain future funds via equity

financings to continue exp]oratlon activities on the Properties, as well as to fund general corporate activities.

e = e b b v
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OUTSTANDING SHARE DATA
The Corporation’s authorized capital consists of an unlimited number of common shares (“Commeon Shares”)
and an unlimited number of first and second preferred shares (“Preferred Shares™). A total of 23,156,489
Common, Shares and no Preferred Shares were issued and outstanding and 40,732,489 shares on a fully-
diluted basis as of September 30, 2006. Of the Corporation’s common shares included in the issued and

outstanding total above, 3,066,101 are held in escrow with Computershare Trust Company of Canada and
will be released incrementally in six month intervals with the final release scheduled for September 2008.

The Corporation has granted 1,970,000 stock options outstanding to Directors, Officers, and Consultants
(including Investor Relations) of the Corporation at option prices ranging from $0.20 to $0.26 per share, with
expiry dates of September 27, 2010 and April 28 and June 1, 2011. As a result of financings completed in
2005 and 2006, there are warrants and options outstanding allowing the purchase of an additional 15,656,000

. common shares of the Corporation.

FORWARD LOOKING STATEMENTS

Certain statements contained in the MD&A constitute forward-looking statements. Such forward-looking
statements involve a number of known and unknown risks, uncertainties and other factors which may cause
the actual results, performance or achievements of the Corporation to be materially different from actual
future results and achievements expressed or implied by such statements. Readers are cautioned not to place
undue reliance on these forward looking statements, which speak only as of the date the statements were
made. -

MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL INFORMATION -

Management has prepared ' the information and representations in this unaudited interim MD&A. The
financial statements have been prepared in conformity with generally accepted accounting principles in
Canada and where appropriate, reflect management’s best estimates and judgment. The financial
lnformatlon presented throughout this MD&A is consistent with the data presented in the financial

statements I
l

Q-Gold mamtams adequate systems of internal accounting and administrative controls, consistent with
reasonable cost. Such systems are desngned to provide reasonable assurance that relevant and reliable
financial mformanon is produced.
i

The Board of Dlrectors through its Audit Committee, is responsible for ensuring that management fulf' Is its
responSIblhtxes for financial reporting and internal control. The Audit Committee is composed of three
directors. - This Committee meets periodically with management and the external audltors to review
accountmg auditing, 1ntemal control and financial reporting matters.

ADDITIONAL INFORMATION

Additional Information on Q-Gold, including Quarterly and Annual Financial Statements, an Annual
Information Form, an Information Circular and the NI 43-101 Qualifying Report on the Corporation’s
Propemes‘are all available on SEDAR at www.sedar.com.

i
!
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Q GOLD RESOURCES LTD. ANNOUNCES ADDITIONAL GOLD AND
‘ ' SILVER GRADES AT MINE CENTRE

SEC+12¢ 3-2(b) Exemption # §2-4931
i ]

Dedember 6, 2006 E

Q- éold Resources Ltd. (TSXV: QAU; Frankfurt: QX9) announced it has now received

'assay results for a total of 23 surface trenches from its 2005-2006 trenching and sampling

program on the Northwestem extension of the “Jumbo Vein™ in the Foley Mine
goId/quartz vein complex at Mme Centre in Northwestern Ontario.

The 23 trenches sampled in 2005-2006 (2005 trenching results were reported in a press

 release dated Novernber 22, 2005) over a total strike-length of 295.8 metres provided
welghted average relsults as follows in grams/ metric tonne (g/t):

Average Grade:

: Gold =3.97 ght

: Silver=12.17 git
Zinc = 0.265% (weight)

Average width = 0.91 metres

P

!
I
\
!
;
l

Based on trenching results, on surface the Jumbo Vein presents an average gold grade of
almost 4 g/t over a strlke length of almost 300 metres, making it a high value target for

~future (underground) exploratlon

As part of the Foley lee the Jumbo Vein underwent extensive underground exploration

in 1893-1900 and 1923 27, 1nc|udmg the sinking -of a shaft and winze to the 850-foot

levél. Historical reports and mine level plans available from archives.at the Ministry of

Northern Development and Mines show driftmg of 1,146 feet at the 850 foot level, where

the Jumbo Vein had increased in width, in places up to 16 % feet. Due to a financial

collapse during the advent of The Great Depression, the Mine was closed in 1927 with no
1n1ng having ever cl)ccurred on the Jumbo Vein.

The Corporatlon also has begun the permitting process to open up the presently flooded

'Foley Mine to permrt re-entry and underground exploration of the North Shaft area,

where a total of 2.51kilometres of drifting on seven levels was completed in the 1890’s
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and 1920°s. These workings, to a depth of 850-feet, provided access to both the
“Bonanza” and the Jumbo Vein.
i I

Q-Gold announced that it has begun line-cutting on several of the highest priority drilling
targets indicated by the recently completed Fugro DIGHEM-Airborne Survey, in
preparation for follow-up Induced Polarization (IP) ground geophysical surveys. These
surveys will further delineate the selected targets prior to the arrival of a drilling rig in
February, recently contracted from NorthStar Drilling Ltd.

The Corporation al$o announced that in a solely cash transaction, it has acquired three
additional Mine Centre Leasehold Patents containing high-priority drilling targets on
lands adjacent to its current holdings.
, b

Q-Gold’s Mine Centre holdings now total 26,940 acres and sit in a wedge of
granite/greenstone belt rocks on the southern edge of the Wabigoon Sub-province. The
wedge is bounded by two large deep-seated regional faults, the Quetico and the Rainy
River — Seine River. The southern Wabigoon area is the subject of extensive mineral
exploration for both gold and base metals and includes Rainy River Resources and
Metalcorp in addition to Q-Gold. :

Richard 'C. Beard, P.Eng, Consulting Geologist, a Qualified Person as defined by NI 43-
101, has reviewed and approved the technical disclosure contained in this press release.

* |
For more information, Flease contact J. Bruce Carruthers 11, President at 888-779-
0]66 or visit www.QGo dResources.com.

This release may contain forward looking statements implying an assessment that the resources described can be

’ produccd profitably in thc future, These statements are based on current expectations that involve a number of

risks and uncertainties, which could cause actual results to differ from those anticipated.

The TSX Venturc Exchange does not accept responsibility for the adequacy or accuracy of this release.
’ 1




