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Dear Sirs:

We are solicitors for Paragon Minerals Corporation which was issued an exemption putsoant to
Rule 12(g)3-2(b) under the United States Securities Excharige Act of 1934, ‘'We enclose the

followmg for ﬁlmg w1th you

1. Index to the documents enclosed and

2. copies of the documents listed on the Index in the same order with the exemption number
noted thereon.

Ilf:y_‘pu_h;aye any further requirements, please let us know.

You’ré truly,
DAVIS LLp
‘Per:

Davis LLp, 2800 Park Place, 666 Burrard Street, Vancouver, BC Canada V6C 2Z7
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Date: _December 1, 2009 Exemiption No: 82-35102

1. Material filed with the Director of Corporations ds required utider the Business Comra‘tidﬁs Act
(Canada) and regulations thereunder (“Canada”), with the Registrur of Compstiies as required by
the Business Corporations Act (British Columbia) and regulstions therewnder (“BC*), with the
Registrar of Corporations as required to maintain the Company’s mwymvmm registration in
Newfoundland and Labrador uader thie Business Corporations Act (Newi -wnd Librador)
and regulations thereunder (“Newfoundland”) and with thie Registrar of Corporations as required to
maintain the Company’s extra-territorial registration in the Nunavut Terfitory onder the Business
Corporations Act (Nunavut) and the regulstions theréunder (“Ntiﬂviit”)

Document Name or Information Date Filed
(a) Incorporation Documents
S B ot o -
(b) Extra-provincial Registration
@ | BC N/A
(ii) Newfoundland N/A
(iii) Nunavut N/A

© Annual Reports

()] Notices Filed with Registrar of Companies

@ Canada N/A R

(ii) BC NIA R
_ v ‘ B S

(i) Newfoundland N/A R

@iv) Nunavut N/A <A <t

@) Canada N/A

Davis:5946436.1



(ii) BC N/A
(iii) Newfoundland N/A
(iv) Nunavut N/A
(e) Special Resolution
0) Canada N/A
(i) BC N/A
(ii1) Newfoundland N/A
@iv) Nunavut N/A
2. Materials filed with the Securities Commissions of British Columbia, Alberta, Quebec and Ontario
(the “Securities Commissions”) under the Securities Act (British Columbia), the Securities Act
(Alberta), the Securities Act (Quebec), and the Securities Act (Ontario), the regulations under such
acts as well as under Canadian Securities Administrators National Instrument 51-102, Continuous
Disclosure Obligations (“NI 51-102”), National Instrument 54-101, Shareholder Communications
(“NI 54-101”), National Instrument 45-106, Prospectus and Registration Exemptions (“NI 45-106”),
National Instrument 52-109, Certification of Disclosure in Issuers’ Annual and Interim Filings (“NI
52-109”), and National Instrument 43-101, Standards of Disclosure for Mineral Projects (“NI 43-
101”):
Document Name or Information Date Filed
(a)  Annual Report consisting of:
(i) Audited annual financial statements and N/A
auditors’ report thereon and
(ii) Management’s Discussion and Analysis
(b)  Annual Information Form (not mandatory and N/A
not filed)
(¢)  Annual CEO and CFO Officer Certifications N/A
under NI 52-109
(d Quarterly Interim Financial Statements and
Management’s Discussion and Analysis N/A
(e Interim CEO and CFO Officer Certifications under NI
52-109 N/a
(®  News Releases November 2, 2009
November 12, 2009
November 30, 2009
(8)  Form 51-102F3, Material Change Report N/A
() Notice of Meeting and Record Dates of N/A
shareholders’ meeting
(D Notice of shareholders’ meeting, Form of Proxy N/A

and Management’s Information Circular

Davis:5946436.1
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Form 45-106F1, Report of Exempt Distribution

Notice of Change in Year End by more than 14
Days

Notice of Change in Corporate Structure
Notice of Change of Auditors
Business Acquisition Report under NI 51-102

Copy of any disclosure material sent to
securityholders or in the case of a SEC issuer,
that is furnished to the SEC including material
filed as exhibits to other documents if not
previously filed

Notice of Change of Status Report

Filing of documents Affecting the Rights of
Securityholders including:

(i) material changes to charter documents

(i) securityholder or voting trust agreements
to which the Company has access and that
could reasonably be regarded as material to
an investor in securities of the Company

(iii) any securityholder rights plans or similar
plans

(iv) any other contract of the Company or
subsidiary of the Company that creates or
can reasonably be regarded as materially
affecting the rights or obligations of the
securityholders generally

(v) copy of any contract that the Company or
its subsidiaries is a party to other than a
contract entered into in the ordinary course
of business, that is material to the
Company and was entered into within the
last financial year or before the last
financial year but is still in effect, unless an
executive officer of the Company has
reasonable grounds to believe that
disclosure of certain provisions of the
contract to be filed would be seriously
prejudicial to the interests of the Company
or would violate confidentiality provisions,
in which case the contract may be filed
with those provisions omitted or marked so
as to be unreadable; provided however that
contracts entered into before January 1,
2002 are not required to be filed.

Prospectus

N/A

N/A

N/A
N/A
N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A



() Amendment to Prospectus N/A
() Takeover Bid Circular N/A
(W) Notice of Change or Variation to Takeover Bid N/A
Circular
() Issuer Bid Circular N/A
(W) Notice of Change or Variation to Issuer Bid N/A
Circular
(X)  Initial Acquisition Report N/A
9] Subsequent Acquisition Reports N/A
(z)  Technical Reports N/A
3. Materials filed with the TSX Venture Exchange (“Exchange”) (as required by its rules and
policies) :
Document Name or Information Date Filed
(a) Exchange Filing Statement N/A
(b) Annual Report consisting of:
(i) Audited annual financial statements and N/A

auditors’ report thereon and

(i) Management’s Discussion and Analysis

(©) Annual Information Form (not mandatory and N/A
not filed)
(d) Quarterly Interim Financial Statementsand N/A
Management’s Discussion and Analysis
(e) News Releases November 2, 2009
November 12, 2009
November 30, 2009
® Form 51-102F3, Material Change Report N/A
(2) Notice of Meeting and Record Dates of N/A
shareholders’ meeting
(h) Notice of shareholders’ meeting, Proxy and N/A
Information Circular
@) Prospectus N/A
G Amendment to Prospectus N/A
k) Takeover Bid Circular N/A
() Notice of Change or Variation to Takeover N/A
Bid Circular

Davis:5946436.1
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Issuer Bid Circular

Notice of Change or Variation to Issuer Bid
Circular

Initial Acquisition Report

Subsequent Acquisition Reports

Notice of Intention to Sell by a Control Person
Notice of Dividends

Exchange Bulletins announcing certain
transactions:

(i) Promotional Investor Relations and
Market-Making Activities

(ii) Dividend/Distribution Declaration
(iii) Private Placement

(iv) Warrant Amendments

(v) Shares for Debt

(vi) Short Form Offering

(vii) Acquisitions/Dispositions

(viii) Notice of Intention to Make a Normal
Course Issuer Bid

(ix) Name Change without Consolidation or
Split

(x) Name Change and Consolidation/Split

Listing Application

N/A
N/A

N/A
N/A
N/A

N/A

N/A
N/A
N/A
N/A
N/A
N/A
N/A

N/A

N/A
N/A

N/A



4. Materials distributed to security holders as required by the Business Corporations Act (Canada) and
regulations thereunder and the Securities Acts of British Columbia, Alberta, Quebec and Ontario and
regulations thereunder, NI 54-101 and the rules and policies of the TSX Venture Exchange:

Document Name or Information Date Filed
(a) Annual Report consisting of:
(i)  Audited annual financial statements and N/A

auditors’ report thereon and

(i) Management’s Discussion and Analysis

(b) Quarterly Interim Financial Statements and N/A
Management’s Discussion and Analysis

(c) Notice of shareholders’ meeting, Proxy and N/A
Information Circular

@ Prospectus N/A

(e) Amendment to Prospectus N/A

® Issuer Bid Circular N/A

(2) Notice of Change or Variation to Issuer Bid N/A
Circular

Davis:5946436.1
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Qualified Person — All Paragon projects are supervised by Qualified Person David Copeland, M.Sc., P.Geo. Mr. Copeland
reviewed and approved the technical contents of this news release. Historical results were obtained from published reports
available in the public domain.

Forward-looking statements - This news release contains certain statements that may be deemed “forward-looking
statements”. All statements in this release, other than statements of historical fact, that address events or developments that
Paragon expects to occur, are forward looking statements. Forward-looking statements are statements that are not historical
facts and are generally, but not always, identified by the words “expects”, “plans”, “anticipates”, “believes”, “intends”,
“estimates”, “projects”, “potential” and similar expressions, or that events or conditions “will”, “would”, “may”, “could”
or “should” occur. Forward-looking statements in this dociument include statements regarding regulatory approvals, current
and future exploration programs, activities and results. - Although Paragon believes the expectations expressed in such
forward-looking statements are based on reasonable assumptions, such statements are not guarantees of future performance
and actual results may differ materially from those in forward-looking statements. Factors that could cause the actual results
to differ materially from those in forward-looking statements include market prices, exploitation and exploration success,
continued availability of capital and financing, inability to obtain required regulatory or governmental approvals and general
economic, market or business conditions. Investors are cautioned that any such statements are not guarantees of future
performance and actual results or developments may differ materially from those projected in the forward-looking statements.
Forward-looking statements are based on the beliefs, estimates and opinions of Paragon’s management on the date the
statements are made. Paragon undertakes no obligation to update these forward-looking statements in the event that
management’s beliefs, estimates or opinions, or other factors, should change. These statements are based on a number of
assumptions, including, among others, assumptions regarding general business and economic conditions, the timing of the
receipt of regulatory and governmental approvals for the transactions described herein, the ability of Paragon and other
relevant parties to satisfy stock exchange and other regulatory requirements in a timely manner, the availability of financing
for Paragon’s proposed transactions and exploration and development programs on reasonable terms and the ability of third-
party service providers to deliver services in a timely manner. The foregoing list of assumptions is not exhaustive. Events or
circumstances could cause results to differ materially.

“Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.
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Paragon Minerals Corporation
Lake Douglas VMS Project

Location Map
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For more information, contact Michael Vande Guchte, President & CEO or Bill Cavalluzzo, VP Investor Relations at (604) 629-2353
Paragon Minerals Corporation, Suite 1500~701 West Georgia Street, Vancouver B.C. CANADA V7Y 1C6



'NEWS RELEASE

TSX Venture Fuh:mge §ymb0| PGR ‘ - PR&9—§8 Novemhm:z 2009

Paragon Slgns Deal to Acqulre ngh -Grade Gold Prmect in N‘f thwestarn Ontarw
: gmb aamples assay up to 276, () g/t gold (8. 06 ozft n) / ,

Pdragon Mmerais C{xrprxratwn (ThX V I’GR~ ”Paragfm”) is pleased to report that; Paragon ntered info an
option agreement to acquire a 100% interest in the Gold Star property in north-western Ontario. The property
consists of 29 claims (323 units) and is | located in the Archean-aged Sturgeon Lake Gold Brg}t near the community
of Savant Lake, Ontario “approximately 230 kilometres northwest of Thunder Bay, Ontario, Canada. Paragon
completed a field investigation of the paopeity in October where sampling confirmed the high-grade gold
oceurrences. Results of quartz-vein gxab samples collected from the key gold prospects are summarized below.

s 3429 g,/t 10 276.0 g/t gold (0. 9 1o ¢t (4 grab samples);
o 3.46 g/tt022.80 g/t gold (0.10 drospect (5 grab sample
e 498 g/t gold (1.45 oz/ton) at the Y-Island Gold ect with 6,14 g/t gold (0.18 oz/ton)fmmthe
host wallr’ock ..

“We are dttracted to this gold property because of the fdvoumble strummal envna 1men
oceurrences, and the undelaexplored nature of the project area. I"he property was ex,
years ago and has seen ve 'y limited diamond drilling.” said Michael Vande Guchte,
Minerals Cm'pﬁratmn “The Gold Star property is part of Paragon’s ongoing sirmegf acquire,
our portfo io of gnid and baﬁe metal assets within under- @xpicrud low-cost, mining fﬂaﬁéiy junsd’i{itmm

pmittently over 20
d CEO {)f Pamg,an

Fhe Gold Star property is underlain by Archean-aged mafic and felsic volcanic mpks {greensiene} thdt are cut by
later intrusive rocks related to the Lewis Lake granites to the west and/or the Sturgeon Narrows intrusive complex
to the southeast. The gold -bearing quartz veins are hosted within north-northeast trending shear zones that are well
developed at lithological boundaries. Late folding and structural disruption of the shear /enes and primary gold
mineralization show the potential for remcbxlmatmn*’and _concentration 01‘ gold within later structures; a fmture
" common to mdny high- gmde g : \ v ;

F ,pwpurty area was mmally expl

 gold-bearing quartz vein systems in shear zone:
when intermittent exploration work was carried out including ground geophysncs cmd’:l

Highlights of th;s hi‘%’ﬁ)l’lcdi assessment work at key plospects. mclude ,

: g1
ittle 'further work until the 1970’ and 1980 g
ited diamond drilling.

» 4.66,sz’t0n’geld and 0.66% COpp@I from select grab samples at thc Y-Island goid pms c‘i -
o 4.62 oz/ton gold over 0.5 feet in drillhole completed at the Dawdsonm(“arr gold prospect wﬁh 0. 12 oz/ton
 goldover 5.5 feet in the assomated shear zone; and :
e 0 87 ez./mn go}d aver 4 feet in one of two diamond dril lholes completcd at the: P‘aweli gu]d pmspect

To acquire a 10{)% mtcrebl in the pmpeﬂ;y, Paragon must make totai cash paymants 0 $95~ﬂ(}0 and issue 200,000
common shares of Paragc}n to the property vendor over a thiee year period. The pmperty ndor will retain a 1.5%
net smelter royalty, of which 50% can be purchased by Pdragon at any time im 55750 OOO The Dpnon agreumnt is
subject to the dppm\/dl of the TSX Vemurc khchamg .

Peuagon Minerals Coxpomnon is a Canddlan yased min i ompany listed on the TSX | /e1
Exchange. Paragon and its exploration partn sed on. old and base metal exploration in Canada. Furth
details on the Gold Steu pmperty will be made dvadabic on the (,ompany website at www. 3aragonminerals‘ccm




PARAGON MINERALS CORPORATION
“Michael J. Vande Guchte”

,President & CEO

Qualified Person — All Paragon projects are supervrsed by Qualified Person Davrd Copeland M. Sc., P. Geo Exploration
Manager for Paragon. Mr. Copeland reviewed and approved the technical contents of this news release Historical results
were obtained from published assessment reports available in the public domain. Rock samples collected by Paragon were
delivered to ALS Chemex (an independent testing laboratory) in Thunder Bay, Ontario for sample preparation. -Sample pulps
~were shipped to ALS Chemex in North Vancouver, BC for gold analysis (metallic screen fire assay method with atomic
absorption finish). Where samples assayed greater than 100 g/t gold, the sample was re-assayed with gravimetric method.
Twenty-seven element ICP analysis was completed on all samples. External blanks and standards were not inserted into the
sample stream, internal standards reported by ALS Chemex indicate the data is of acceptable quality and the sample results
correspond well with gold observed in the samples. Duplicate analyses of the sample pulps reasonably reproduced the original
sample grades. Gold concentrations are reported in grams per metric tonne and have been converted and reported in troy
ounces/short ton.

Forward-looking statements - This news release contains certain statements that may be deemed "forward-looking
statements”. All statements in this release, other than statements of historical fact, that address events or developments that
Paragon expects to occur, are forward looking statements. Forward-looking statements are statements that are not historical
facts and are generally, but not always, identified by the words “expects”, “plans”, "anticipates” “believes”, “intends”,

“estimates”, “projects”, “potential” and similar expressions, or that events or conditions "“will”, “would”, “may”, “could”
or “should” occur. Forward-looking statements in this document include statements regarding regu!atory approvals, current
and future exploration’ programs, activities and results. Although Paragon believes the expectations expressed in such
Sforward-looking statements are based on reasonable assumptions, such statements are not guarantees of future performance
and actual results may differ materially from those in forward-looking statements. Factors that could cause the actual results
to differ materially from those in forward-looking statements include market prices, exploitation and exploration success,
:contmued availability of capital and financing, inability to obtain required regulatory or governmental approvals and general
economic, market or business conditions. . Investors are cautioned that any such statements are not guarantees of future
performance and actual results or developments may differ materially from those projected in the forward-looking statements.
Forward-looking statements are based on the beliefs, estimates and opinions of Paragon’s management on the date the
.statements are made. Paragon undertakes no obligation to update these forward-looking statements in the event that
management’s beliefs, estimates or opinions, or other factors, should change. These statements are based on a number of
assumptions, including, among others, assumptions regarding general business and economic conditions, the timing of the
receipt of regulatory and governmental approvals for the transactions described herein, the ability of Paragon and other
relevant parties to satisfy stock exchange and other regulatory requirements in a timely manner, the availability of financing
for Paragon’s proposed transactions and exploration and development programs on reasonable terms and the ability of third-

party service providers to deliver services in a timely manner. The foregomg list of assumptzons is not exhaustive. Events or
circumstances could cause results to differ materlally

“Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepis responsibility for the adequacy or accuracy ‘of this release

For more information, contact Michael Vande Guchte, President & CEO or Bill Cavalluzzo, VP Investor Relations at (604) 629-2353
Paragon Minerals Corporation, Suite 1500-701 West Georgia Street, Vancouver B.C. CANADA V7Y 1C6
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Exemption No. 82-3510

NEWS RELEASE PARAGON

MINERALS CORPORATION

TSX Venture Exchange Symbol: PGR PR09-09 November 30, 2009

Not for distribution to U.S. news wire services or disseminatio n in the United States
Paragon Announces $975,000 Non-Brokered Private Placement

Paragon Minerals Corporation (PGR:TSX-V) (the “Company”) announces a non-brokered private placement of
up to 1,607,142 non-flow-through units (“NFT Unit”) at a purchase price of $0.14 per NFT Unit and 4,687,500
flow-through Unit (“FT Unit”) at a purchase price of $0.16 per FT Unit for gross proceeds of $975,000.

Each NFT Unit will consist of one common share of the Company and one common share purchase warrant with a
term of 24 months from the date of closing. Each warrant will entitle the holder to acquire one additional common
share of the Company at an exercise price of $0.21 per common share in year one and $0.26 per common share in
year two.

Each FT Unit will consist of one flow-through common share of the Company and one-half of one common share
purchase warrant with a term of 24 months from the date of closing. Each whole warrant will entitle the holder to
acquire one additional non-flow-through common share of the Company at an exercise price of $0.23 per common
share in year one and $0.29 per common share in year two.

The net proceeds from the financing will be used for exploration expenses on the Company's key properties, and as
general working capital. The gross proceeds from the flow-through shares will be incurred as Canadian exploration
expenses, as defined in the Income Tax Act of Canada, and renounced to the subscribers with an effective date of
December 31, 2009.

This private placement is subject to acceptance for filing by the TSX Venture Exchange and all securities are
subject to a hold period of four months from the closing date of the private placement. A finder’s fee of cash
and/or warrants will be paid to Limited Market Dealer Inc. for the portion of the private placement subscribed to by
MineralFields.

Paragon Minerals Corporation is a Canadian-based mineral exploration company listed on the TSX Venture
Exchange. The Company is focused on base and precious metal exploration in Newfoundland & Labrador and
Ontario. Details on the Company can be found on the website at www.parag onminerals.com

PARAGON MINERALS CORPORATION
»Michael J. Vande Guchte”’

President & CEO

Note: The securities offered have not been registered under the U.S. Securities Act of 1993, as amended, and may not be
offered or sold in the United States absent registration or an applicable exemption from the registration requirements. This
press release shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the securities
in any State in which such offer, solicitation or sale would be unlawful.

Forward-looking statements - This news release contains certain statements that may be deemed ‘forward-looking
statements”. All statements in this release, other than statements of historical fact, that address events or developments that
Paragon expects to occur, are forward looking statements. Forward-looking statements are statements that are not historical

facts and are generally, but not always, identified by the words “expects”, “plans”, “anticipates”, “believes”, “intends”,

2



FEITS

“estimates”, “projects”, “potential” and similar expressions, or that events or conditions “will”, “would”, “may”, “could”
or “should” occur. Forward-looking statements in this document include statements regarding regulatory approvals, current
and future exploration programs, activities and results. Although Paragon believes the expectations expressed in such
Sforward-looking statements are based on reasonable assumptions, such statements are not guarantees of future performance
and actual results may differ materially from those in forward-looking statements. Factors that could cause the actual results
to differ materially from those in forward-looking statements include market prices, exploitation and exploration success,
continued availability of capital and financing, inability to obtain required regulatory or governmental approvals and general
economic, market or business conditions. Investors are cautioned that any such statements are not guarantees of future
performance and actual results or developments may differ materially from those projected in the forward-looking statements.
Forward-looking statements are based on the beliefs, estimates and opinions of Paragon’'s management on the date the
statements are made. Paragon undertakes no obligation to update these forward-looking statements in the event that
management’s beliefs, estimates or opinions, or other factors, should change. These statements are based on a number of
assumptions, including, among others, assumptions regarding general business and economic conditions, the timing of the
receipt of regulatory and governtental approvals for the transactions described herein, the ability of Paragon and other
relevant parties to satisfy stock exchange and other regulatory requirements in a timely manner, the availability of financing
Jor Paragon’s proposed transactions and exploration and development programs on reasonable terms and the ability of third-
party service providers to deliver services in a timely manner. The foregoing list of assumptions is not exhaustive. Events or
circumstances could cause results to differ materially.

“Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.”

For more information, contact Michael Vande Guchte, President & CEO or Bill Cavalluzzo, VP Investor Relations at (604) 629-2353
Paragon Minerals Corporation, Suite 1500-701 West Georgia Street, Vancouver B.C. CANADA V7Y 1C6



