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PART

INFORMATION SENT TO SECURITY HOLDERS

Item Home Jurisdiction Documents

Offer to Purchase and Circular dated July 21 2010 the Circular

Letter of Acceptance and Transmittal

Notice of Guaranteed Delivery

Item Informational Legends

The required legend is included on prominent portions of the Circular

PART II

INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

New Pacific Metals Corp.s the Filer annual information form for the fiscal year

ended June 30 2009 dated October 23 2009

the Filers audited consolidated financial statements as at June 30 2009 and June 30

2008 and for the years then ended together with the report of independent auditors

thereon and the notes thereto

the Filers managements discussion and analysis of financial condition and results of

operations
for the financial year ended June 30 2009

the Filers unaudited interim consolidated financial statements for the three and nine

months ended March 31 2010 and the notes thereto

the Filers managements discussion and analysis of financial condition and results of

operations for the three and nine months ended March 31 2010

the Filers management information circular dated October 23 2009 in connection with

the New Pacifics annual general meeting of shareholders held on November 27 2009

and
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the material change report dated July 20 2010 announcing the Filers intention to make

the Offer



PART Ill

CONSENT TO SERVICE OF PROCESS

New Pacific Metals Corp is submitting to the Securities and Exchange Commission written irrevocable

consent and power of attorney on Form F-X concurrently with the furnishing of this Form CB
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PART IV

After due inquiry and to the best of my knowledge and belief certify that the information set forth in

this statement is true complete and correct

NEW PACIFIC METALS CORP

Dated July2 2010 _________________________________
Name Dr Rui Feng

Title President



This document is important and requires your immediate attention Ifyou have any questions as to how to deal with it you should consult your investment

dealer stockbroker trust company manager bank manager lawyer or other professional advisor No securities regulatory authority has expressed an

opinion about the securities that are the subject of this offer
and it is an offence to claim otherwise This offer has not been approved or disapproved by any

securities regulatory authority nor has any securities regulatory authority passed upon the fairness or merits of the offer or upon the adequacy of the

information contained in this document Any representation to the contrary is an offence

July21 2010

New Pacific Metals Corp

OFFER TO PURCHASE

all of the outstanding COMMON ShARES and all of the outstanding DEBT of

TAGISH LAKE GOLD CORP

on the basis of

FOR TILE ShARES for each common share of Tagish Lake Gold Corp at the election of each shareholder

$0.06 Canadian in cash

or

0.0822 of New Pacific Share as defmed herein

or

combination of 50% in cash and 50% in New Pacific Shares

FOR THE DEBT 100% of Secured Debt as defmed herein payable in cash

100% of Unsecured Debt as defined herein payable in cash

New Pacific Metals Corp New Pacific or the Offeror hereby offers to purchase upon the terms and subject to the

conditions described herein all of the issued and outstanding common shares the Tagish Lake Shares of Tagish

Lake Gold Corp Tagish Lake including any Tagish Lake Shares that may become issued and outstanding after the date

of this Offer but prior to the Expiry Time upon the conversion exchange or exercise of any currently outstanding securities

of Tagish Lake other than SRP Rights as hereinafter defined that are convertible into or exchangeable or exercisable for

Tagish Lake Shares together with the associated rights the SRP Rights issued under the Shareholder Rights Plan of

Tagish Lake described under Shareholder Rights Plan in the accompanying Circular the Share Offer ii all of the

secured debt of Tagish Lake the Secured Debt Offer and iiiall of the unsecured debt of Tagish Lake the Unsecured

Debt Offer and together with the Share Offer and the Secured Debt Offer the Offer

Each holder of Ta2ish Lake Shares will receive at their election $0.06 in cash the Cash Election or 0.0822 of New

Pacific common share each whole common share New Pacific Share the Share Election or combination of 50%

in cash and 50% in New Pacific Shares the Combined Election for each Tagish Lake Share tendered under the Offer

collectively the Offered Consideration in respect of all of the holders Tagish Lake Shares properly deposited under the

Share Offer subject to adjustments for fractional shares Tagish Lake Shareholder who does not properly indicate

choice for the Cash Election the Share Election or the Combined Election on the Letter of Transmittal will be deemed

to have chosen the Cash Election for all Tagish Lake Shares deposited under the Offer for which proper election has

not been made See Section of the Offer The Offer for specifics of the terms and conditions

Each Holder of Secured Debt of Taish Lake will receive 100% of their proven
and accepted amount of debt owing See

definition of Secured Debt and Section of the Offer The Offer for specifics of the terms and conditions

Each Holder of the Unsecured Debt of Ta2ish Lake will receive 100% of their proven
and accepted amount of debt

owing See definition of Unsecured Debt and Section of the Offer The Offer for specifics of the terms and conditions



THE OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 500 P.M EASTERN TIME ON SEPTEMBER 2010

UNLESS THE OFFER IS EXTENDED OR WITHDRAWN BY NEW PACIFIC THE EXPIRY TIME

The Share Offer and the Unsecured Debt Offer are conditional upon among other things there being validly deposited under

the Share Offer and not withdrawn at the Expiry Time such number of Tagish Lake Shares as constitutes together with the

Tagish Lake Shares held by the Offeror at least 662/3% of the issued and outstanding Tagish Lake Shares at the Expiry Time

calculated on fully diluted basis including any Tagish Lake Shares that are issuable upon exercise of options to purchase

Tagish Lake Shares Tagish Lake Options and other rights to acquire Tagish Lake Shares but excluding Tagish Lake

Shares held by Tagish Lake Each of the conditions of the Offer is set forth in Section of the Offer Conditions of the

Offer

As of the date hereof New Pacific together with its affiliates beneficially owns directly or indirectly 14.3 million Tagish

Lake Shares The New Pacific Shares are listed on the TSX Venture Exchange TSXV under the symbol NUX The

Tagish Lake Shares are listed on the TSXV under the symbol TLG On July 2010 the last trading day prior to the

Offerors announcement of its intention to make the Offer the closing price on the TSXV of the New Pacific Shares was

$0.76 and the closing price of the Tagish Lake Shares was $0.04 The Offered Consideration represents premium of

approximately 56% over the closing price of the Tagish Lake Shares on the TSXV on July 2010 and premium of

approximately 50% over the volume weighted average price of the Tagish Lake Shares on the TSXV for the 20 days and

year to date ended July 22010

For discussion of risks and uncertainties you should consider in evaluating the Share Offer and ownership of New Pacific

Shares see Section of the Circular Risk Factors Related to the Offer as well as the section entitled Risk Factors on

pages through 11 of New Pacifics Annual Information Form for the
year

ended June 30 2009 dated October 23 2009

incorporated by reference into the Offer and Circular

NOTICE TO TAGISH LAKE SHAREHOLDERS IN THE UNITED STATES

TIlE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED

STATES SECURITIES AND EXCHANGE COMMISSION THE SEC OR ANY STATE SECURITIES

COMMISSION NOR IIAS THE SEC OR ANY STATE SECURITIES COMMISSION PASSED UPON THE

ACCURACY OR ADEQUACY OF THE OFFER AND THE CIRCULAR ANY REPRESENTATION TO THE

CONTRARY IS CRIMINAL OFFENCE

The Share Offer is made for the securities of Canadian issuer and the Offer is subject to applicable disclosure

requirements in Canada Tagish Lake Shareholders in the United States should be aware that such requirements are

different from those of the United States The fmancial statements incorporated herein have been prepared in

accordance with Canadian GAAP and have been prepared in accordance with Canadian auditing and auditor

independence standards and thus may not be comparable to fmancial statements of United States companies The

Offeror is permitted to prepare the Offer and the Circular in accordance with Canadian disclosure requirements

Tagish Lake Shareholders in the United States should be aware that the disposition of their Tagish Lake Shares and

the acquisition of New Pacific Shares by them as described herein may have tax consequences both in the United

States and in Canada The tax consequences to holders of Tagish Lake Options in the United States are not described

in the Circular Tagish Lake Shareholders in the United States should consult their tax advisors for advice with

respect to potential income tax consequences to them in connection with the decision to dispose of their Tagish Lake

Shares See Certain Canadian Federal Income Tax Considerations in Section 20 of the Circular and United States

Federal Income Tax Warning in Section 21 of the Circular

The enforcement by Tagish Lake Shareholders of civil liabifities under the United States federal securities laws may

be affected adversely by the fact that the Offeror is incorporated under the laws of Canada that some or all of its

officers and directors may be residents of jurisdictions outside the United States that some or all of the experts named

herein may be residents of jurisdictions outside the United States and that all or substantial portion of the assets of

the Offeror and said persons may be located outside the United States

Tagish Lake Shareholders may not be able to sue foreign company or its officers or directors in foreign court for

violations of United States federal securities laws It may be difficult to compel foreign company and its affiliates to

subject themselves to U.S courts judgment



Tagish Lake Shareholders should be aware that during the period of the Offer the Offeror or its affiliates directly or

indirectly may bid for or make purchases of Tagish Lake Shares or certain related securities as permitted by

applicable laws or regulations of Canada or its provinces or territories

NOTICE TO ALL TAGISH LAKE SHAREHOLDERS

This document does not constitute an offer or solicitation to any person in any jurisdiction in which such offer or

solicitation is unlawful The Share Offer is not being made to nor wifi deposits be accepted from or on behalf of

Tagish Lake Shareholders in any jurisdiction in which the making or acceptance of the Share Offer would not be in

compliance with the laws of such jurisdiction However New Pacific may in its sole discretion take such action as it

may deem necessary to extend the Share Offer to Tagish Lake Shareholders in any such jurisdiction

Tagish Lake Shareholders who wish to accept the Share Offer and deposit their Tagish Lake Shares must properly complete

and execute the accompanying Letter of Transmittal printed on yellow paper or manually signed facsimile thereof and

deposit it together with the certificates representing their Tagish Lake Shares and all other required documents at the

Toronto office of the Depositary in accordance with the instructions in the Letter of Transmittal or request their broker

dealer commercial bank trust company or other nominee to effect the transaction on their behalf Alternatively Tagish Lake

Shareholders may accept the Share Offer by following the procedures for book-entry transfer of Tagish Lake Shares

described in Section of the Offer Manner of Acceptance Acceptance by Book-Entry Transfer or accept the Share

Offer where the certificates representing the Tagish Lake Shares are not immediately available or if the certificates and all of

the required documents cannot be provided to the Depositary before the Expiry Time by following the procedures for

guaranteed delivery described in Section of the Offer Manner of Acceptance Procedure for Guaranteed Delivery

using the accompanying Notice of Guaranteed Delivery printed on green paper or manually signed facsimile thereof

Tagish Lake Shareholders whose Tagish Lake Shares are registered in the name of nominee should consult their broker

investment dealer bank trust company or other nominee for assistance in depositing their Tagish Lake Shares Tagish Lake

Shareholders will not be required to pay any fee or commission if they accept the Share Offer by depositing their Tagish

Lake Shares directly with the Depositary

New Pacific has engaged Kingsdale Shareholder Services Inc Kingsdale to act as the depositary the Depositary

under the Offer and they have also been engaged to act as the information agent the Information Agent to provide

resource for information for Tagish Lake Shareholders Questions and requests for assistance may be directed to the

Depositary and Information Agent for the Offer Contact details for Kingsdale may be found on the back page of this

document Additional copies of this document and related materials may be obtained without charge on request from the

Depositary and Information Agent at its office specified on the back
page

of this document Copies of this document and

related materials may also be found at www.sedar.com

NOTICE TO HOLDERS OF TAGISH LAKE OPTIONS AND SECURITIES CONVERTIBLE INTO

TAGISH LAKE SHARES

The Share Offer is made only for Tagish Lake Shares and is not made for any Tagish Lake Options or other rights to acquire

Tagish Lake Shares other than SRP Rights The public disclosure of Tagish Lake indicates there are no warrants to acquire

Tagish Lake Shares outstanding Any holder of Tagish Lake Options or other rights to acquire Tagish Lake Shares other

than SRP Rights who wishes to accept the Share Offer should to the extent permitted by their terms and applicable law

fully exercise such Tagish Lake Options or other rights in order to obtain certificates representing Tagish Lake Shares that

may be deposited in accordance with the terms of the Share Offer Any such exercise must be completed sufficiently in

advance of the Expiry Time to assure the holder of such Tagish Lake Options or other rights to acquire Tagish Lake Shares

other than SRP Rights will have certificates representing the Tagish Lake Shares received on such exercise available for

deposit before the Expiry Time or in sufficient time to comply with the procedures referred to in Section of the Offer

Manner of Acceptance Procedure for Guaranteed Delivery

The tax consequences to holders of Tagish Lake Options or other rights to acquire Tagish Lake Shares of exercising or not

exercising their Tagish Lake Options or other rights to acquire Tagish Lake Shares are not described in the Circular Holders

of Tagish Lake Options or other rights to acquire Tagish Lake Shares should consult their tax advisors for advice with respect

to potential income tax consequences to them in connection with the decision to exercise or not exercise their Tagish Lake

Options or other rights to acquire Tagish Lake Shares

III
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NOTICE TO HOLDERS OF SECURED DEBT AND UNSECURED DEBT OF TAGISH LAKE

The holders of Secured Debt may accept the Secured Debt Offer by contacting New Pacific by fax 604 669-9387 or by

email at debtinfo@newpacificmetals.com
and arranging for delivery of notice of intent to assign secured debt in the form

to be provided by New Pacific

The holders of Unsecured Debt may accept the Unsecured Debt Offer by contacting New Pacific by fax 604 669-9387 or by

email at debtinfo@newpacificmetals.com and arranging for delivery of notice of intent to assign unsecured debt in the

form to be provided by New Pacific

STATEMENTS REGARDING FORWARD LOOKING INFORMATION

The Offer and Circular including the schedules attached hereto the pro forma consolidated financial statements of the

Offeror and some of the material incorporated by reference into the Offer and Circular contain certain forward-looking

information and forward-looking statements as defined in applicable securities laws collectively referred to as

forward-looking statements Forward looking statements include statements with respect to possible events the

proposed transaction the business operations and financial performance and condition each of New Pacific Tagish Lake and

the Combined Company the future price of gold the estimation of mineral reserves and resources the realization of mineral

reserve and resource estimates the timing and amount of estimated future production costs of production expected capital

expenditures costs and timing of the development of new deposits success of exploration development and mining

activities permitting time lines currency fluctuations requirements for additional capital government regulation of mining

operations environmental risks unanticipated reclamation expenses title disputes or claims and limitations on insurance

coverage The words plans expects is expected scheduled estimates forecasts intends anticipates 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 and similar expressions identify forward looking statements

Forward looking statements are necessarily based upon number of estimates and assumptions that while considered

reasonable by New Pacific as at the date of such statements are inherently subject to significant business economic social

political and competitive uncertainties and contingencies and other factors that could cause actual results or events to differ

materially from those projected in the forward looking statements The estimates and assumptions of New Pacific contained

or incorporated by reference in the Offer and Circular which may prove to be incorrect include but are not limited to

that New Pacific will be successful in acquiring 100% or even 662/3% of the outstanding Tagish Lake Shares that all

required third party contractual regulatory and governmental approvals to the Offer will be obtained and all other conditions

to completion of the transactions will be satisfied or waived there being no significant disruptions affecting operations

whether due to labour disruptions supply disruptions power disruptions damage to equipment or otherwise permitting

development expansion and power supply proceeding on basis consistent with New Pacifics current expectations

permitting and development proceeding on basis consistent with New Pacifics current expectations in the case of New

Pacifics financial statements the exchange rate between the Canadian dollar and the Chinese yuan being approximately

consistent with current levels certain price assumptions for gold prices for and availability of natural gas fuel oil

electricity parts and equipment and other key supplies remaining consistent with current levels the accuracy of New

Pacifics and Tagish Lakes current mineral resource estimates and 11 labour and materials costs increasing on basis

consistent with New Pacifics current expectations

Known and unknown factors could cause actual results or events to differ materially from those projected in the

forward-looking statements Such factors include but are not limited to fluctuations in the currency markets fluctuations in

the spot and forward price of precious and base metals or certain other commodities such as diesel fuel and electricity

changes in interest rates disruption to the credit markets and delays in obtaining financing inflationary pressures risks

arising from holding derivative instruments such as credit risk market liquidity risk and mark-to-market risk changes in

national and local government legislation taxation controls regulations and political or economic developments in Canada

China or other countries in which New Pacific or Tagish Lake does or may carry on business business opportunities that

may be presented to or pursued by New Pacific New Pacifics ability to successfully integrate acquisitions operating or

technical difficulties in connection with mining or development activities actual results of exploration activities the

possibility of cost overruns or unanticipated expenses employee relations the speculative nature of gold exploration and

development including the risks of obtaining and renewing necessary licenses and permits the impact of Chinese law on

New Pacifics operations relations with first nations
groups having an interest in the properties on which Tagish Lake holds

its permits contests over title to properties particularly title to undeveloped properties and the occurrence of natural

disasters hostilities acts of war or terrorism In addition there are risks and hazards associated with the business of gold

Iv



exploration development and mining including environmental hazards industrial accidents unusual or unexpected

formations pressures cave-ins flooding and gold bullion losses and the risk of inadequate insurance or inability to obtain

insurance to cover these risks The following factors amongst others related to the business combination of New Pacific

and Tagish Lake could cause actual results to differ materially from forward looking statements including those contained in

Section of the Circular Benefits of the Offer and Section of the Circular Purpose of the Offer and New Pacifics Plans

for Tagish Lake the New Pacific Shares issued in connection with the Offer may have market value lower than expected

the businesses of New Pacific and Tagish Lake may not be integrated successfully or such integration may be more difficult

time-consuming or costly than expected and the expected benefits from the combination of New Pacific and Tagish Lake

may not be fully realized or not realized within the expected time frame All of the forward looking statements made in the

Offer and Circular are qualified by these cautionary statements and those made in Section of the Circular Risk Factors

Related to the Offer These factors are not intended to represent complete list of the factors that could affect New Pacific

and the combination of New Pacific and Tagish Lake Additional factors are noted elsewhere in the Offer and Circular and in

the documents incorporated by reference therein Although New Pacific has attempted to identify important factors that could

cause actual results or events to differ materially from those described in forward looking statements there may be other

factors that could cause results or events not to be as anticipated estimated or intended There can be no assurance that

forward looking statements will prove to be accurate as actual results and future events could differ materially from those

anticipated in such statements Accordingly undue reliance should not be placed on forward looking statements New Pacific

undertakes no obligation to update publicly or otherwise revise any
forward looking statements or the foregoing list of

assumptions or factors whether as result of new information or future events or otherwise except as may be required in

connection with material change in the information disclosed in the Offer and Circular or as otherwise required by law

INFORMATION CONCERNING TAGISH LAKE

Except as otherwise indicated the information concerning Tagish Lake contained in the Offer and Circular has been taken

from or is based upon publicly available documents and records on file with Canadian securities regulatory authorities the

British Columbia Supreme Court registry the website of Grant Thornton LLP the Monitor of Tagish Lake appointed by the

Supreme Court of British Columbia the Court in the Companies Creditors Arrangement Act R.S.C 1985 C-36

CCAA proceedings and other public sources Tagish Lake has not reviewed this Offer and Circular and has not

confirmed the accuracy and completeness of the information in respect of Tagish Lake contained herein Although New

Pacific has no knowledge that would indicate that any statements contained herein concerning Tagish Lake taken from or

based upon such documents and records are untrue or incomplete neither New Pacific nor any of its directors or officers

assumes any responsibility for the accuracy or completeness of such information including any of Tagish Lakes financial

statements or Tagish Lakes mineral resource estimates or for any failure by Tagish Lake to disclose events or facts which

may have occurred or which may affect the significance or accuracy of any such information but which are unknown to New

Pacific

As New Pacific has not had an opportunity to conduct due diligence regarding Tagish Lakes business or assets New Pacific

has limited means of verifying the accuracy or completeness of any of the information contained herein that is derived from

Tagish Lakes publicly available documents or records or whether there has been any failure by Tagish Lake to disclose

events that may have occurred or may affect the significance or accuracy of any information

REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES

Unless otherwise indicated all references to or dollars in the Offer and Circular refer to Canadian dollars and all

references to US$ in this Offer and Circular refer to United States dollars New Pacifics financial statements incorporated

by reference are reported in Canadian dollars and are prepared in accordance with Canadian generally accepted accounting

principles Canadian GAAF

NOTE CONCERNING MINERAL RESOURCE CALCULATIONS

Information in the Offer and Circular including information incorporated by reference and disclosure documents of New

Pacific that are filed with Canadian securities regulatory authorities concerning mineral properties have been prepared in

accordance with the requirements of securities laws in effect in Canada which differ from the requirements of United States

securities laws

Without limiting the foregoing these documents use the terms measured resources indicated resources and inferred

resources Tagish Lake Shareholders in the United States are advised that while such terms are recognized and required by



Canadian securities laws the SEC does not recognize them Under United States standards mineralization may not be

classified as reserve unless the determination has been made that the mineralization could be economically and legally

produced or extracted at the time the reserve determination is made United States investors are cautioned not to assume that

all or any part of measured or indicated resources will ever be converted into reserves Further inferred resources have

great amount of uncertainty as to their existence and as to whether they can be mined legally or economically It cannot be

assumed that all or any part of the inferred resources will ever be upgraded to higher resource category Under Canadian

rules estimates of inferred mineral resources may not form the basis of feasibility or pre-feasibility studies except in rare

cases Therefore United States investors are also cautioned not to assume that all or any part of the inferred resources exist

or that they can be mined legally or economically Disclosure of contained ounces is permitted disclosure under Canadian

regulations however the SEC normally only permits issuers to report resources as in place tonnage and grade without

reference to unit measures Accordingly information concerning descriptions of mineralization and resources contained in

these documents may not be comparable to information made public by United States companies subject to the reporting and

disclosure requirements of the SEC

National Instrument 43-101 Standards of Disclosure for Mineral Projects NI 43-101 is rule developed by the

Canadian Securities Administrators which has established standards for all public disclosure an issuer makes of scientific

and technical information concerning mineral projects Unless otherwise indicated all resource estimates of New Pacific

contained in this Offer and Circular including information incorporated by reference have been prepared in accordance with

NI 43-101 and the Canadian Institute of Mining Metallurgy and Petroleum Classification System

vi
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QUESTIONS AND ANSWERS ABOUT TIlE OFFER

The following are some of the questions with respect to the Offer that you as holder of Tagish Lake Shares

Secured Debt of Tagish Lake or Unsecured Debt of Tagish Lake may have and the answers to those questions These

questions and answers are not meant to be substitute for the more detailed descrzption and information contained in this

Offer and Circular the Letter of Transmittal and the Notice of Guaranteed Delivery and the notice of intent to assign

secured debt or notice of intent to assign unsecured debt as the case may be The information contained in these questions

and answers is qualfled in its entirety by the more detailed descrzptions and information contained in the Offer and Circular

the Letter of Transmittal the Notice of Guaranteed Delivery and the notice of intent to assign secured debt or notice of intent

to assign unsecured debt as the case may be Therefore we urge you to read carefully the entire Offer and Circular the

Letter of Transmittal the Notice of Guaranteed Delivery and the notice of intent to assign secured debt or notice of intent to

assign unsecured debt as the case may be prior to making any decision regarding whether or not to tender your Tagish

Lake Shares or accept the Secured Debt Offer or the Unsecured Debt Offer We have included cross references in this

question and answer section to other sections of the Offer and Circular where you wilifind more complete descriptions of the

topics mentioned below Unless otherwise defined herein capitalized terms have the meanings given to them in the Glossary

below

Who is offering to buy my Tagish Lake Shares

We New Pacific are company principally engaged in the exploration for gold resources in China We are British

Columbia Canada company and our common shares are listed on the TSXV under the symbol NUX As at the date hereof

we hold through subsidiary 14.3 million shares of Tagish Lake Shares representing 9.10% of the issued and outstanding

Tagish Lake shares on fully-diluted basis

See Section of the Circular New Pacific

What is New Pacific proposing

We are offering to purchase that number of Tagish Lake Shares which when added to the 14.3 million Tagish Lake

Shares already held by us will equal at least 662/3% of the issued and outstanding Tagish Lake Shares calculated on fully-

diluted basis excluding 1.0 million Tagish Lake Shares held by Tagish Lake subject to the terms and conditions set forth in

the following Offer and Circular

We are also proposing to acquire by payout and assignment the Secured Debt and Unsecured Debt of Tagish Lake

See Section of the Offer The Offer and Section of the Offer Conditions of the Offer

What price are you offering to purchase my Tagish Lake Shares

For each Tagish Lake Share you hold and validly tender in accordance with the terms of the Offer and do not

subsequently withdraw we are offering at your election $0.06 in cash or 0.0822 of New Pacific Share or combination

thereof for each Tagish Lake Share deposited under the Share Offer Tagish Lake Shareholder who does not properly

indicate choice for the Cash Election the Share Election or the Combined Election on the Letter of Transmittal will be

deemed to have chosen the Cash Election for all Tagish Lake Shares deposited under the Share Offer for which proper

election has not been made

What price are you offering to purchase my Secured Debt

Holders of Secured Debt will receive 100% of the proven and accepted amount of their Secured Debt in cash

without condition

What price are you offering to purchase my Unsecured Debt

Holders of Unsecured Debt will receive 100% of the proven and accepted amount of their Unsecured Debt in cash

on certain conditions as set out in Section Conditions of the Offer



What are some of the significant conditions of the Offer

The Share Offer is subject to several conditions some of the most important of which are as follows

there being validly deposited under the Share Offer and not withdrawn at the Expiry Time Tagish Lake Shares

representing when added to the 14.3 million Tagish Lake Shares already held by the Offeror not less than

662/3% of the total outstanding Tagish Lake Shares calculated on fully-diluted basis excluding 1.0 million

Tagish Lake Shares held by Tagish Lake

since we have not had an opportunity to conduct due diligence regarding Tagish Lakes business or assets the

Share Offer is also conditional on us not discovering misrepresentation by Tagish Lake in any of its publicly

available documents and records on file with Canadian securities regulatory authorities or facts that give rise to

Material Adverse Effect on Tagish Lake or any of its affiliates or subsidiaries and

the Shareholder Rights Plan being waived invalidated or cease traded

The Unsecured Debt Offer is subject to the same conditions as the Share Offer but is also subject to the conditions

that

we take up and pay for Tagish Lake Shares pursuant to the Share Offer and

at least 50% of the Unsecured Creditors of Tagish Lake holding Unsecured Debt representing in aggregate not

less than 662/3% of the Unsecured Debt then outstanding accept the Unsecured Debt Offer

The Secured Debt Offer is unconditional

Each of the Share Offer the Secured Debt Offer and the Unsecured Debt Offer is separate and independent offer

The conditions to each of the Share Offer and the Unsecured Debt Offer are for the exclusive benefit of the Offeror and

where permitted may be waived in whole or in part in respect of either the Share Offer or the Unsecured Debt Offer or

both at any time and from time to time at the discretion of the Offeror

See Section of the Offer Conditions of the Offer for additional conditions of the Offer

Why is New Pacific buying Tagish Lake

We want to acquire Tagish Lakes Skukum Creek Property as defined herein and bring it to production The

management of Tagish Lake has not been effective in this goal and on April 2010 Tagish Lake sought and received court

ordered protection from its Creditors under the Companies Creditors Arrangement Act R.S.C 1985 C-36 the

CCAA Tagish Lakes major creditor YS Mining Company Inc YS Mining previously took an assignment of $1.5

million worth of Tagish Lakes Secured Debt from commercial lender in November 2009 YS Mining holds security for

that debt against all of Tagish Lakes present and after acquired personal property mineral rights and the Skukum Creek

Property That debt is in default and the security may be acted upon to seize Tagish Lakes assets but for the protection

provided by the CCAA Order as defined herein The Tagish Lake Board currently consists of six directors two of whom

are representatives of YS Mining and its 42% shareholder Yukon-Nevada Gold Corp Yukon-Nevada and three of

whom were previously directors of YS Mining andlor Yukon-Nevada Only one of Tagish Lakess directors has never been

director of YS Mining or Yukon-Nevada although he was nominated by management to be but not elected as director of

Yukon-Nevada at Yukon-Nevadas most recent shareholder meeting

New Pacific approached the Tagish Lake Board of Directors with proposal on the same terms as the Offer to pay

out 100% of the debts of Tagish Lake in full and take Tagish Lake out of CCAA protection To date the Tagish Lake Board

has chosen not to respond to the proposal and therefore we are presenting the same proposal directly to the Tagish Lake

Shareholders and creditors for their own consideration

If we complete the Share Offer but do not then own 100% of the Tagish Lake Shares we currently intend to acquire

any Tagish Lake Shares not deposited in connection with the Share Offer in second-step transaction This transaction may
take the form of Compulsory Acquisition or Subsequent Acquisition Transaction

-2-



See Section of the Circular Background and Section 10 of the Circular Acquisition of Tagish Lake Shares

Not Deposited Under the Share Offer

What securities are being sought in the Offer

We are offering to purchase at least that number of Tagish Lake Shares which when added to the 14.3 million

Tagish Lake Shares currently held by us will equal at least 662/3% of the outstanding Tagish Lake Shares calculated on

fully-diluted basis excluding 1.0 million Tagish Lake Shares held by Tagish Lake Based on publicly available information

New Pacific believes that as at April 30 2010 there were approximately 144081204 Tagish Lake Shares issued and

outstanding 1057969 of these shares have been held by Tagish Lake since 2008 when they were returned to Tagish Lake

by shareholder/director in full settlement of balance receivable and are not subject to the Share Offer Our Share Offer

includes Tagish Lake Shares that may become outstanding after the date of this Offer but prior to the Expiry Time upon the

exercise of any Tagish Lake Options or other rights to acquire Tagish Lake Shares other than SRP Rights The Offer is not

being made for any Tagish Lake Options or other rights to acquire Tagish Lake Shares other than SRP Rights

We are also offering to purchase 100% of the Secured Debt and Unsecured Debt in cash

See Section of the Offer The Offer

How will Tagish Lake Options and other rights to acquire Tagish Lake Shares be treated in the Share Offer

The Share Offer is made only for outstanding Tagish Lake Shares and not for any Tagish Lake Options or other

rights to acquire Tagish Lake Shares other than SRP Rights Any holder of such securities who wishes to accept the Share

Offer must to the extent permitted by the terms thereof and applicable law fully exercise exchange or convert such

securities sufficiently in advance of the Expiry Time of the Share Offer in order to obtain Tagish Lake Shares that may be

deposited in accordance with the terms of the Share Offer

Will fractional shares be issued in the Share Offer

No We will not issue fractional New Pacific Shares Instead where Tagish Lake Shareholder is to receive New

Pacific Shares as consideration under the Offer and the aggregate number of New Pacific Shares to be issued to such Tagish

Lake Shareholder would result in fraction of New Pacific Share being issuable the number of New Pacific Shares to be

received by such Tagish Lake Shareholder will either be rounded up if the fractional interest is 0.5 or more or rounded

down if the fractional interest is less than 0.5 to the nearest whole number

How many New Pacific Shares could be issued pursuant to the Share Offer

If all of the Tagish Lake Shareholders tender their Tagish Lake Shares to the Share Offer and elect to be paid 50% in

cash and 50% in New Pacific Shares we expect to issue up to 5.3 million New Pacific Shares based on the number of Tagish

Lake Shares outstanding as at April 30 2010 excluding 14.3 million shares we currently hold and assuming no additional

shares are issued in advance of the successful completion of the Share Offer There are no Tagish Lake Options currently

in-the-money Based on New Pacifics review of Tagish Lakes public disclosure there are no warrants to acquire Tagish

Lake Shares issued and outstanding

See Section of the Offer The Offer and Section of the Circular Purpose of the Offer and New Pacifics

Plans for Tagish Lake Treatment of Tagish Lake Options

Wifi my ownership and voting rights as shareholder of New Pacific be the same as my ownership and voting rights

as Tagish Lake Shareholder

If all of the Tagish Lake Shareholders tender their Tagish Lake Shares to the Share Offer and elect to be paid 50% in

cash and 50% in New Pacific Shares New Pacific would issue up to 5.3 million New Pacific Shares which would result in

there being total of approximately 37.2 million New Pacific Shares outstanding based on the number of New Pacific

Shares outstanding as at March 31 2010 with Tagish Lake Shareholders holding approximately 14.2% of the issued and

outstanding New Pacific Shares Each Tagish Lake Share carries the right to one vote at meetings of Tagish Lake

Shareholders Each New Pacific Share carries the right to one vote at meetings of New Pacific Shareholders
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See Section of the Circular Information about New Pacific Authorized and Outstanding Share Capital and

Section of the Circular Risk Factors Related to the Offer

Wifi be able to trade the New Pacific Shares receive

You will be able to trade the New Pacific Shares that you receive under the Share Offer Statutory exemptions allow

such trading in Canada and Tagish Lake Shareholders in the United States holding unrestricted Tagish Lake Shares will be

able to trade their New Pacific Shares received under the Share Offer

How long do have to decide whether to tender to the Offer

The Offer is open for acceptance until 500 p.m Eastern Time on September 2010 or until such other time and

date as set out in notice of variation of the Offer as we determine issued at any time and from time to time at our discretion

See Section of the Offer Time for Acceptance

Can the Expiry Time for the Offer be extended

Yes We may at our sole discretion elect to extend the Expiry Time for the Offer from the time referenced in the

answer to the previous question Under certain circumstances we may be required to extend the Expiry Time for the Offer

under applicable laws If we elect to extend or are required to extend the Expiry Time for the Offer we will publicly

announce the variation and if required by applicable law we will mail you copy of the notice of variation

See Section of the Offer Extensions Variations and Changes to the Offer

How do tender my Tagish Lake Shares

If you hold Tagish Lake Shares in your own name you may accept the Share Offer by depositing certificates

representing your Tagish Lake Shares together with duly completed and signed Letter of Transmittal at the office of the

Depositary specified in the Letter of Transmittal If
your Tagish Lake Shares are registered in the name of nominee

commonly referred to as in street name or street form you should contact your broker investment dealer bank trust

company or other nominee for assistance in tendering your Tagish Lake Shares to the Offer You should request your

nominee to effect the transaction

Tagish Lake Shareholders may also accept the Share Offer pursuant to the procedures for book-entry transfer

detailed in the Offer and Circular and have your Tagish Lake Shares tendered by your
nominee through CDS or DTC as

applicable Tagish Lake Shareholders are invited to contact the Information Agent for further information regarding how to

accept the Offer

See Section of the Offer Manner of Acceptance Acceptance by Book-Entry Transfer

What if have lost my Tagish Lake Shares certificates but wish to tender my Tagish Lake Shares to the Share

Offer

You should complete your Letter of Transmittal as fully as possible and state in writing the circumstances

surrounding the loss and forward the documents to the Depositary The Depositary will forward copy to the transfer agent

and the transfer agent will advise you of replacement requirements which must be completed and returned before the expiry

of the Share Offer

See Section of the Offer Manner of Acceptance Procedure for Guaranteed Delivery

If accept the Share Offer when wifi receive the cash and/or New Pacific Shares

If the conditions of the Share Offer are satisfied or waived and if we consummate the Share Offer and take up your

Tagish Lake Shares you will receive the New Pacific Shares and/or cash issued as consideration for the Tagish Lake Shares

tendered to the Share Offer promptly after the Expiry Time

See Section of the Offer Take up of and Payment for Deposited Tagish Lake Shares
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Who is the Depositary under the Share Offer

Kingsdale is acting as Depositary under the Offer The Depositary will be responsible for receiving certificates

representing Deposited Shares and accompanying Letters of Transmittal and other documents The Depositary is also

responsible for receiving Notices of Guaranteed Delivery giving notices if required and making payment for all Tagish

Lake Shares purchased by us under the terms of the Offer The Depositary will also facilitate book-entry tenders of Tagish

Lake Shares

See Section 22 of the Circular Depositary

Will be able to withdraw previously tendered Tagish Lake Shares

Yes You may withdraw Tagish Lake Shares previously tendered by you at any
time before Tagish Lake Shares

deposited under the Share Offer are taken up by us under the Share Offer ii if your Tagish Lake Shares have not been paid

for by us within three business days after having been taken up and iiiin certain other circumstances

See Section of the Offer Right to Withdraw Tagish Lake Shares Secured Debt and Unsecured Debt

How do withdraw previously tendered Tagish Lake Shares

You must send notice of withdrawal to the Depositary prior to the occurrence of certain events and within the time

periods set forth in Section of the Offer Right to Withdraw Tagish Lake Shares Secured Debt and Unsecured Debt and

the notice must contain specific information outlined therein

How do accept the Secured Debt Offer or the Unsecured Debt Offer

If you are Secured Creditor or an Unsecured Creditor you may accept the Secured Debt Offer or the Unsecured

Debt Offer as the case may be by contacting New Pacific by fax 604 669-9387 or by email at

debtinfonewpacificmetals.com and arranging for delivery of notice of intent to assign secured debt or notice of intent to

assign unsecured debt as the case may be together with such other assignment documents as New Pacific determines are

required to effect
proper assignment of the debt in question

See Section 3b of the Offer Assignment and Payment for Secured Debt and Unsecured Debt

If accept the Secured Debt Offer or the Unsecured Debt Offer when wifi receive the cash

If you accept the Secured Debt Offer you will receive the cash promptly after the Expiry Time but in any event on

or before September 30 2010

If the conditions of the Share Offer and the Unsecured Debt Offer are satisfied or waived and if we consummate the

Share Offer and the Unsecured Debt Offer Unsecured Creditors who accept the Unsecured Debt Offer will receive the cash

promptly after the Expiry Time

See Section 3b of the Offer Assignment and Payment for Secured Debt and Unsecured Debt

Wifi be able to withdraw previously tendered Secured Debt and Unsecured Debt

No your acceptance of the Secured Debt Offer or the Unsecured Debt Offer as the case may be will be irrevocable

Wifi have to pay any fees or commissions

If you are the registered owner of
your Tagish Lake Shares and you tender your Tagish Lake Shares directly to the

Depositary you will not have to pay brokerage fees or incur similarexpenses If you own your Tagish Lake Shares through

broker or other nominee and your broker tenders the Tagish Lake Shares on your behalf your
broker or nominee may charge

you fee for doing so You should consult your broker or nominee to determine whether any charges will apply
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What will happen if the Share Offer or the Unsecured Debt Offer is withdrawn

Unless all of the conditions to the Share Offer and in the case of the Unsecured Debt Offer the conditions of the

Unsecured Debt Offer have been satisfied or waived at or prior to the Expiry Time we will not be obligated to take up and

purchase Tagish Lake Shares or Unsecured Debt tendered to the Share Offer and the Unsecured Debt Offer and we may
withdraw the Share Offer and the Unsecured Debt Offer If the Share Offer and the Unsecured Debt Offer are withdrawn in

this manner all of
your Tagish Lake Shares that were deposited and not withdrawn and your notice of intent to assign

unsecured debt will be returned to you with no payment

How will Canadian residents and non-residents of Canada be taxed for Canadian income tax purposes

Tagish Lake Shareholders who hold their Tagish Lake Shares as capital property for purposes of the Tax Act as

defined herein and who dispose of such shares to New Pacific in accordance with the Share Election pursuant to the Share

Offer will not realize capital gain or capital loss as result of the exchange of their Tagish Lake Shares for only New
Pacific Shares The cost for tax purposes to Tagish Lake Shareholders of New Pacific Shares received on the Share Offer

will generally be equal to the adjusted cost base of their Tagish Lake Shares that are exchanged for New Pacific Shares

pursuant to the Share Offer Alternatively such Tagish Lake Shareholders will be entitled to recognize for Canadian federal

tax purposes the capital gain or capital loss otherwise determined from such exchange Tagish Lake Shareholders who elect

to receive cash or combination of cash and New Pacific Shares in accordance with the Cash Election or the Combined

Election respectively pursuant to the Share Offer will also recognize capital gain or capital loss

With respect to any capital gain realized on the sale of Tagish Lake Shares to New Pacific under the Share Offer by

Tagish Lake Shareholders who are non-residents of Canada the gain will not be subject to tax pursuant to the Tax Act unless

those shares constitute taxable Canadian property within the meaning of the Tax Act to such Tagish Lake Shareholders

and the gain is not otherwise exempt from tax under the Tax Act or is exempt pursuant to an applicable income tax treaty

The foregoing is brief summary of Canadian federal income tax consequences only and is qualified by the more

detailed general description of Canadian federal income tax considerations under Certain Canadian Federal Income Tax

Considerations in Section 20 of the Circular Tagish Lake Shareholders are urged to consult their own tax advisors to

determine the particular tax consequences to them of sale of Tagish Lake Shares pursuant to the Share Offer or disposition

of Tagish Lake Shares pursuant to any Subsequent Acquisition Transaction or Compulsory Acquisition

THE CANADIAN TAX CONSEQUENCES TO HOLDERS OF SECURED DEBT OR UNSECURED DEBT
ARE NOT DEALT WITH HEREIN SUCH HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS

Is New Pacifics financial condition relevant to my decision to tender my Tagish Lake Shares in the Share Offer

Yes New Pacific Shares will be issued to Tagish Lake Shareholders who validly tender their Tagish Lake Shares so

you should consider our financial condition and the financial condition of Tagish Lake before you decide to tender your

Tagish Lake Shares to the Share Offer In considering our financial condition you should review the documents included and

incorporated by reference in the Offer and Circular because they contain detailed business financial and other information

about us

See Section of the Circular New Pacific

If decide not to tender how will my Tagish Lake Shares be affected

If we take up and pay for the Tagish Lake Shares validly tendered we currently intend to take appropriate action to

acquire any Tagish Lake Shares not tendered We also intend to cause the Tagish Lake Shares acquired under the Offer to be

voted in favour of Subsequent Acquisition Transaction and to the extent permitted by applicable law to be counted as part

of any minority or independent shareholder approval that may be required in connection with such transaction It is our

current intention that the consideration to be offered for Tagish Lake Shares under such Compulsory Acquisition or

Subsequent Acquisition Transaction will be the same consideration offered under the Share Offer In connection with such

transaction you may have dissent rights We reserve the right not to complete Compulsory Acquisition or Subsequent

Acquisition Transaction in which case there may cease to be liquid trading market for
your Tagish Lake Shares which may

adversely affect the market price for such shares

See Section 10 of the Circular Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer
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How does the Offer affect the CCAA proceedings

While the CCAA proceedings may impact the Offer the Offer is independent from the CCAA proceedings If we

complete the Offer we currently intend to have Tagish Lake removed from CCAA protection and direct Tagish Lake to make

any related court applications

See Section of the Circular Purpose of the Offer and New Pacifics Plans for Tagish Lake

Wilt Tagish Lake continue as public company

If as result of the Share Offer and any subsequent transaction the number of holders of Tagish Lake Shares is sufficiently

reduced Tagish Lake may become eligible to cease to be reporting issuer in the provinces of Canada where it is currently

reporting issuer The rules and the regulations of the TSXV could also upon the consummation of the Share Offer andlor

subsequent transaction lead to the delisting of the Tagish Lake Shares from such exchange To the extent permitted by

applicable law we intend to delist the Tagish Lake Shares from the TSXV and to cause Tagish Lake to cease to be public

company

See Section of the Circular Purpose of the Offer and New Pacifics Plans for Tagish Lake

What is the market value of my Tagish Lake Shares as at recent date

On July 2010 which is the last trading day prior to the date on which we announced our intention to make the

Offer the closing price of the Tagish Lake Shares listed on the TSXV was $0.04 The volume weighted average price of the

Tagish Lake Shares on the TSXV for the 20 trading days ended July 2010 was $0.04 The Offered Consideration

represents premium of approximately 56% over the closing price of the Tagish Lake Shares on the TSXV on July 2010

and premium of approximately 50% over the volume weighted average price of the Tagish Lake Shares on the TSXV for

the 20 days and year to date ended July 2010

We urge you to obtain recent quotations for the Tagish Lake Shares and New Pacific Shares before deciding

whether or not to tender your Tagish Lake Shares

See Section of the Circular Information About Tagish Lake Price Range and Trading Volume of Tagish Lake

Shares

If the Share Offer is successful wifi the Board of Directors and management of Tagish Lake change

Yes If the Share Offer is successful it is anticipated that the current management of New Pacific will manage

Tagish Lake in place of Tagish Lakes current management and that the Tagish Lake Board of Directors will be replaced by

nominees of New Pacific

See Section of the Offer Purpose of the Offer and New Pacifics Plans for Tagish Lake
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Whom can call with questions about the Offer or for more information

If you have questions about the Share Offer you can call our Information Agent Kingsdale and its affiliates if you

have questions or requests for additional copies of the Offer and Circular Questions and requests should be directed to the

following telephone numbers

The Information Agent and Depositary for the Offer is

KINGSDALE
Shareholder Services Inc

The Exchange Tower

130 King Street West Suite 2950 P.O Box 361

Toronto Ontario

M5XIE2

North American Toll Free Phone

1-888-518-6812

Email contactuskin2sda1eshareho1der.com

Facsimile 416-867-2271

Toll Free Facsimile 1-866-545-5580

Outside North America Banks and Brokers Call Collect 416-867-2272

If you have questions about either the Secured Debt Offer or the Unsecured Debt Offer you can call New Pacific at

604-633-1368 or email your inquiry to debtinfo@newpacificmetals.com
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SUMMARY OF THE OFFER

This summary highlights information more fully discussed elsewhere in the Offer and Circular This summary is not

intended to be complete and is qualfled by reference to the more detailed information contained in those documents Tagish

Lake Shareholders holders of Secured Debt and holders of Unsecured Debt are urged to read the more detailed information

about New Pac/Ic the Offer jf applicable and the New Pacjfic Shares provided elsewhere in the Offer and Circular and in

the documents incorporated by reference Capitalized terms used in this summary where not otherwise defined herein are

defined in the Section entitled Glossary below

The Offer

The Offeror is offering on the terms and subject to the conditions of the Share Offer to purchase when combined

with the 14.3 million Tagish Lake shares currently held by the Offeror not less than 66%% of the issued and outstanding

Tagish Lake Shares including any Tagish Lake Shares that may become issued and outstanding after the date of this Share

Offer but prior to the Expiry Time upon the conversion exchange or exercise of any currently outstanding securities of

Tagish Lake that are convertible into or exchangeable or exercisable for Tagish Lake Shares other than the SRP Rights but

excluding the 1.0 million Tagish Lake Shares held by Tagish Lake Each holder of Tagish Lake Shares will receive at their

election $0.06 in cash or 0.0822 of New Pacific common share each whole common share New Pacific Share or

combination of 50% in cash and 50% in New Pacific Shares for each Tagish Lake Share tendered under the Share Offer the

Offered Consideration in respect of all of the holders Tagish Lake Shares properly deposited under the Share Offer

subject to adjustments for fractional shares Tagish Lake Shareholder who does not properly indicate choice for the

Cash Election the Share Election or the Combined Election on the Letter of Transmittal will be deemed to have

chosen the Cash Election for all Tagish Lake Shares deposited under the Share Offer for which proper election has

not been made See Section of the Offer The Offer

Assuming that no Tagish Lake Options are exercised no Tagish Lake Options are in-the-money at the date

hereof and if all of the Tagish Lake Shares that are issued and outstanding as of April 30 2010 are tendered to the Share

Offer and the shareholders elect to receive New Pacific Shares and that New Pacific takes up and pays
for such Tagish Lake

Shares under this Share Offer New Pacific will issue an aggregate of approximate 10.6 million of its common shares If all

such Tagish Lake Shares are tendered to the Share Offer and the holders thereof elect to accept cash consideration for their

Tagish Lake Shares New Pacific will pay $7.7 million in total

Concurrently with the Share Offer the Offeror is offering to pay out and take an assignment of all Secured Debt

without condition and all Unsecured Debt on the conditions contained in the Share Offer and the Unsecured Debt Offer In

each case creditors will be paid 100% of their Secured Debt or Unsecured Debt as the case may be

See Section of the Offer The Offer

New Pacific

New Pacific is presently engaged in the acquisition exploration and development of gold-related mineral properties

in China New Pacific is exploring in China for gold-polymetallic metals in the Dayao mountain range located in Guangdong

Province the Huaiji Gold Project New Pacifics focus is to strengthen and grow through the exploration and

development of its current portfolio of China based projects in conjunction with seeking the acquisition of high quality

mineral projects throughout China to deliver within reasonable period of time enhanced shareholder value

New Pacifics strategic vision focuses on the acquisition and selective exploration of projects with significant

resource and cash flow potential New Pacific develops high-margin operations with reasonable development capital profiles

quickly and effectively to generate profits as it continues to explore the full potential of those projects The cash flow New

Pacific generates from its profitable operations allows it to fund further exploration resource expansion and production

growth

New Pacifics common shares are listed on the TSXV under the symbol NUX

New Pacific is Canadian company incorporated under the laws of the Province of British Columbia Its principal

offices and registered and records office are located at Suite 1378 200 Granville Street Vancouver British Columbia V6C

1S4 telephone 604-633-1368
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New Pacific is reporting issuer in British Columbia and Alberta and files its continuous disclosure documents with

the relevant Canadian securities regulatory authorities Such documents are available at www.sedar.com

See Section of the Circular New Pacific

Tagish Lake

Tagish Lake is Canadian company engaged in the business of exploration and development of mining projects It

is currently under Court ordered protection from its creditors as result of its application for and the granting on

April 2010 of an order of the Court under the CCAA The court order has been amended and updated on May 2010 and

July 2010 Tagish Lakes assets are located in the Yukon Territory Canada including its Skukum Creek Property Tagish

Lake is incorporated under the laws of the Province of British Columbia and its corporate administrative office is located at

688 West Hastings Street Suite 408 Vancouver British Columbia Canada V6B 1P1 The telephone number for its corporate

and administrative office is 604 681-7737 The Tagish Lake Shares are listed on the TSXV under the symbol TLG

See Section of the Circular Tagish Lake

Purpose of the Offer

The purpose of the Share Offer is to enable New Pacific to acquire when combined with the 14.3 million Tagish

Shares currently held by New Pacific not less than 662/3% of the outstanding Tagish Lake Shares including any Tagish Lake

Shares that may become issued and outstanding after the date of this Offer but prior to the Expiry Time upon the conversion

exercise or exchange of any securities of Tagish Lake that are convertible into or exchangeable or exercisable for Tagish

Lake Shares other than the SRP Rights but excluding the 1.0 million Tagish Lake Shares held by Tagish Lake The

purpose of the Secured Debt Offer and the Unsecured Debt Offer is to pay out the outstanding debt of Tagish Lake and to

remove Tagish Lake from CCAA protection

Rationale for the Proposed Acquisition

New Pacific believes that Tagish Lake Shareholders will enjoy the following significant benefits from the Offer

Repay debt remove Tagish Lake from CCAA protection and proceed to develop the Skukum Creek

Property The future of Tagish Lake and its main asset the Skukum Creek Gold Property are in jeopardy

under the current management and the Tagish Lake Board all but one of whom are connected in some respect

to Tagish Lakes main creditor YS Mining and YS Minings 42% shareholder Yukon-Nevada Tagish Lake

has had to seek protection from its Creditors under the CCAA In its April 12 2010 press release Tagish Lake

announced the decision was made by the recently appointed board of directors

after thorough consultation with its advisors and extensive consideration of all other alternatives The

process will allow Lake to deal comprehensively with its debt burden and to restructure its operations

Lake had over $7000000 in total current liabilities as of January 31 2010 including secured and

unsecured amounts due to its trade and general creditors and it is currently unable to meet those liabilities as

they become due VS Mining Company Inc VS Mining is the Companys largest general secured creditor

Pursuant to the general security agreement the Macquarie GSA between the Company and Mac quarie

Bank Limitea assigned to VS Mining YS Mining holds security interest in all of the Companys present and

after acquired personal properly all of the Company present
and future Mineral Rights as defined in the

Macquarie GSA and the mineral projects comprised in the Project as defined in the Macquarie GSA

Lake is in default of the credit facilities secured by the Macquarie GSA YS Mining has not taken steps

to enforce payment of the said credit facilities pursuant to the Macquarie GSA but is contractually able to do

so The CCAA Order imposes stay on any enforcement proceedings

Lakeand YS Mining are currently engaged in negotiations with view to settling the amount due

Lake is hopeful that the negotiations will be successful but at the present time there is no certainty

that the negotiations will result in binding agreement between the parties
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To date the Company has made investments in and expenditures on its mineral properties of over $30000000

and YS Mining or other secured creditors take steps to enforce their security the Company will be at risk of

losing the investment it has made in the development of the mineral properties

By accepting the Share Offer Tagish Lake Shareholders will

ensure that the Skukum Creek Property is not lost to Creditors

by choosing the Share Election or the Combined Election have the right to participate in the future

development of the Skukum Creek Property and

by choosing the Share Election or the Combined Election obtain the benefit of management team

experienced in bringing mining properties to production quickly and efficiently

Significant premium to market price On July 2010 the last trading day prior to the Offerors

announcement of its intention to make the Offer the closing price on the TSXV of the New Pacific Shares was

$0.76 and the closing price of the Tagish Lake Shares was $0.04 The Offered Consideration represents

premium of approximately 56% over the closing price of the Tagish Lake Shares on the TSXV on July 2010

and premium of approximately 50% over the volume weighted average price of the Tagish Lake Shares on the

TSXV for the 20 days and year to date ended July 2010

New Management Only one of the current Tagish Lake directors was elected director through vote of

shareholders All other directors were appointed by their fellow board members The Tagish Lake Shareholders

have not had the opportunity to vote for directors since the last annual general meeting held in March 2007

Upon gaining control of Tagish Lake New Pacific will replace the Tagish Lake Board of Directors and convene

an annual general meeting of shareholders Tagish Lakes Skukum Creek Property will thereafter be managed

by team that is recognized world-wide for efficient and cost effective mine development

Strong financial position Based on the unaudited consolidated financial statements of New Pacific as at

March 31 2010 and the unaudited financial statements of Tagish Lake as at April 30 2010 the Combined

Company on pro-forma basis would have cash and short-term investments position of approximately

$7.5 million and debt of $10 million The Combined Company based almost entirely on New Pacifics cash

position and ability to raise additional funding will have the financial strength to continue to advance the

development of the Skukum Creek Property and New Pacifics existing development project

Accelerated development of the Skukum Creek Property through dedicated team with proven track

record of successfully permitting developing and operating narrow-vein underground mines New
Pacific is led by Dr Rui Feng its President who has extensive experience in bringing precious metals projects

through development and to production in an efficient and cost effective manner New Pacific has the
necessary

management resources available to dedicate team of professionals to advancing the Skukum Creek Property

on an expedited basis

Exposure to diverse portfolio of assets Tagish Lake Shareholders who choose the Share Election or the

Combined Election will benefit from ongoing exposure to the potential of the Skukum Creek Property and

exposure to New Pacifics projects in China through holding shares in New Pacific

Tax efficient structure Tagish Lake Shareholders may receive New Pacific Shares on tax-deferred basis for

Canadian tax purposes by making the Share Election If the Share Offer constitutes qualified reorganization

for U.S federal income tax purposes U.S resident Tagish Lake Shareholders may also receive New Pacific

Shares on tax deferred basis See United States Federal Income Tax Warning

Conditions of the Offer

The Offeror reserves the right to withdraw the Share Offer and the Unsecured Debt Offer and not take up purchase

or pay for any Tagish Lake Shares deposited under the Offer or pay any Unsecured Creditor who has provided an executed

notice of intent to assign unsecured debt to the Offeror unless all of the conditions of the Offer contained in Section of the

Offer Conditions of the Offer are satisfied or where permitted waived at or prior to the Expiry Time
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The Share Offer is subject to several conditions some of the most important of which are as follows

there being validly deposited under the Share Offer and not withdrawn at the Expiry Time Tagish Lake Shares

representing when added to the 14.3 million Tagish Lake Shares already held by the Offeror not less than

662/3% of the total outstanding Tagish Lake Shares calculated on fully-diluted basis excluding 1.0 million

Tagish Lake Shares held by Tagish Lake

there being no discovery by New Pacific of misrepresentation by Tagish Lake in any of its publicly available

documents and records on file with Canadian securities regulatory authorities or facts that give rise to Material

Adverse Effect on Tagish Lake or any of its affiliates or subsidiaries and

the Shareholder Rights Plan being waived invalidated or cease traded

The Unsecured Debt Offer is subject to the same conditions as the Share Offer but is also subject to the conditions

that

the Offeror takes up and pays
for Tagish Lake Shares pursuant to the Share Offer and

at least 50% of the Unsecured Creditors of Tagish Lake holding Unsecured Debt representing in aggregate not

less than 662/3% of the Unsecured Debt then outstanding having accepted the Unsecured Debt Offer

The Secured Debt Offer is unconditional

Each of the Share Offer the Unsecured Debt Offer and the Secured Debt Offer is separate and independent offer

The conditions to each of the Share Offer and the Unsecured Debt Offer are for the exclusive benefit of the Offeror and

where permitted may be waived in whole or in part in respect of either the Share Offer or the Unsecured Debt Offer or

both at any
time and from time to time at the discretion of the Offeror

See Section of the Offer Conditions of the Offer for description of all of the conditions of the Offer

Treatment of Tagish Lake Options in the Share Offer

The Share Offer is made only for outstanding Tagish Lake Shares and not for any Tagish Lake Options or other

rights to acquire Tagish Lake Shares other than SRP Rights Any holder of such securities who wishes to accept the Share

Offer must to the extent permitted by the terms thereof and applicable law fully exercise convert or exchange such

securities sufficiently in advance of the Expiry Time of the Offer in order to obtain Tagish Lake Shares that may be deposited

in accordance with the terms of the Share Offer

If New Pacific takes up and pays for Tagish Lake Shares under the Offer it currently intends to complete

Compulsory Acquisition or Subsequent Acquisition Transaction and take such other action as may be available structured in

manner so that the holders of Tagish Lake Options will after completion of Compulsory Acquisition or Subsequent

Acquisition Transaction receive New Pacific Shares upon the proper exercise of the Tagish Lake Options The number of

New Pacific Shares so issued and the exercise price will reflect the exchange ratio used in the Share Offer

Treatment of Fractional Shares

New Pacific will not issue fractional New Pacific Shares under the Share Offer Instead where Tagish Lake

Shareholder is to receive New Pacific Shares as consideration under the Share Offer and the aggregate number of New

Pacific Shares to be issued to such Tagish Lake Shareholder would result in fraction of New Pacific Share being issuable

the number of New Pacific Shares to be received by such Tagish Lake Shareholder will either be rounded up if the fractional

interest is 0.5 or more or rounded down if the fractional interest is less than 0.5 to the nearest whole number

Time for Acceptance

The Offer is open for acceptance until 500 p.m Eastern Time on September 2010 or until such later time and

date to which the Offeror may extend the Expiry Time of the Offer at its discretion or unless the Offer is withdrawn by the

Offeror
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See Section of the Offer Time for Acceptance

Manner of Acceptance

Share Offer

The Share Offer may be accepted by Tagish Lake Shareholders by delivering certificates representing the Tagish

Lake Shares that are being deposited together with duly completed and signed Letter of Transmittal to the offices of the

Depositary specified in the Letter of Transmittal at or before the Expiry Time The Share Offer will be deemed to be accepted

only if the Depositary actually has received these documents at or before the Expiry Time Tagish Lake Shareholders whose

certificates for Tagish Lake Shares are not immediately available may use the procedures for guaranteed delivery set forth in

the Notice of Guaranteed Delivery Tagish Lake Shareholders whose Tagish Lake Shares are registered in the name of

an investment dealer stock broker bank trust company or other nominee should contact that nominee for assistance

if they wish to accept the Share Offer

Tagish Lake Shareholders may accept the Share Offer by following the procedures for book-entry transfer

established by CDS and DTC provided that Book-Entry Confirmation is received by the Depositary at its office in Toronto

Ontario prior to the Expiry Time

Secured Debt Offer and Unsecured Debt Offer

Creditors may accept the Secured Debt Offer or the Unsecured Debt Offer as the case may be by contacting New
Pacific by phone 604 633-1368 fax 604 669-9387 or by email at debtinfo@newpacificmetals.com and arranging for

delivery of notice of intent to assign secured debt or notice of intent to assign unsecured debt as the case may be The

notice of intent to assign secured debt or notice of intent to assign unsecured debt together with all related documents

required to effectively assign the debt in question to New Pacific must be returned to the address specified therein at or

before the Expiry Time

See Section of the Offer Manner of Acceptance

Payment for Deposited Tagish Lake Shares

Upon the terms and subject to the conditions of the Share Offer following the Expiry Date New Pacific will take up

and pay for Tagish Lake Shares validly deposited under the Share Offer and not withdrawn promptly but in any event within

the time periods prescribed by applicable securities laws Any Tagish Lake Shares deposited under the Share Offer after the

first date on which Tagish Lake Shares has been taken up by New Pacific will be taken up and paid for promptly but in any

event within the time periods prescribed by applicable securities laws See Section of the Offer Take-Up and Payment

for Deposited Tagish Lake Shares

Payment for Deposited Secured Debt and Unsecured Debt

Secured Creditors who accept the Secured Debt Offer will receive payment promptly after the Expiry Time but in

any event on or before September 30 2010

Upon the terms and subject to the conditions of the Share Offer and the Unsecured Debt Offer Unsecured Creditors

who accept the Unsecured Debt Offer will receive payment promptly following the Expiry Date

Right to Withdraw Tagish Lake Shares Secured Debt or Unsecured Debt

All deposits of Tagish Lake Shares under the Share Offer are irrevocable unless withdrawn by or on behalf of the

depositing Tagish Lake Shareholder at any time before the Tagish Lake Shares have been taken
up by the Offeror pursuant to

the Share Offer or in the other circumstances discussed in Section of the Offer Right to Withdraw Tagish Lake Shares

Secured Debt and Unsecured Debt

All deposits of Secured Debt or Unsecured Debt will be irrevocable
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Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer

If within four months after the date of the Offer the Offer has been accepted by holders of at least 90% of the issued

and outstanding Tagish Lake Shares other than Tagish Lake Shares held by or by nominee for the Offeror and its affiliates

as of the date of the Share Offer and the Offeror takes up and pays for such Tagish Lake Shares the Offeror intends to

acquire the remainder of the Tagish Lake Shares via Compulsory Acquisition

If the conditions of the Share Offer are satisfied or waived and New Pacific takes up and pays for Tagish Lake

Shares validly deposited under the Share Offer and the Offeror is not entitled to effect Compulsory Acquisition New

Pacific intends to take such action as is
necessary including causing special meeting of Tagish Lake Shareholders to be

called to consider statutory arrangement involving Tagish Lake New Pacific or an affiliate of New Pacific and one or more

of Tagish Lakes subsidiaries for the purpose of enabling New Pacific or an affiliate of New Pacific to acquire all Tagish

Lake Shares not acquired pursuant to the Share Offer New Pacific intends that the value of the consideration offered per

Tagish Lake Share under any Subsequent Acquisition Transaction proposed by it would be equal in value to and in the same

form as the consideration paid to Tagish Lake Shareholders under the Share Offer provided that in calculating the value of

the consideration offered in
any Subsequent Acquisition Transaction each New Pacific Share shall be deemed to be at least

equal in value to each New Pacific Share offered under the Share Offer

There is no assurance that New Pacific will be able to effect Compulsory Acquisition or Subsequent Acquisition

Transaction and as result the liquidity and market price of Tagish Lake Shares remaining outstanding after completion of

the Offer may be adversely affected

See Section 10 of the Circular Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer

Shareholder Rights Plan

On July 2010 the Tagish Lake Board of Directors announced that the TSXV had accepted the Shareholder Rights

Plan dated March 15 2010 which must be ratified by Tagish Lake Shareholders by September 142010

The Share Offer is not permitted bid for the purposes of the Shareholder Rights Plan Accordingly in order for the

Offer to proceed the Shareholder Rights Plan must be terminated or action must be taken by the Tagish Lake Board of

Directors or by securities commission or court of competent jurisdiction to remove the effect of the Shareholder Rights Plan

and permit the Share Offer to proceed

See Section 19 of the Circular Shareholder Rights Plan

New Pacific believes that at the Expiry Time Tagish Lake and the Tagish Lake Board of Directors will have had

more than adequate time to fully consider the Share Offer and any available alternative transactions and Tagish Lake

Shareholders will have had more than adequate time to determine whether to deposit their Tagish Lake Shares under the

Share Offer

The Share Offer is being made on the condition among other things that the Shareholder Rights Plan does not and

will not adversely affect the Share Offer or New Pacific either before or upon New Pacific taking up shares under the Offer

or the purchase of Tagish Lake Shares under Compulsory Acquisition or Subsequent Acquisition Transaction

See Section of the Offer Conditions of the Offer

Certain Canadian Federal Income Tax Considerations

Tagish Lake Shareholders who hold their Tagish Lake Shares as capital property for purposes of the Tax Act and

who dispose of such shares to New Pacific in accordance with Share Election pursuant to the Share Offer will not realize

capital gain or capital loss as result of the exchange of their Tagish Lake Shares for only New Pacific Shares The cost for

tax purposes to Tagish Lake Shareholders of New Pacific Shares received on the Share Offer will generally be equal to the

adjusted cost base of their Tagish Lake Shares that are exchanged for New Pacific Shares pursuant to the Share Offer

Alternatively such Tagish Lake Shareholders will be entitled to recognize for Canadian federal tax purposes
the capital gain

or capital loss otherwise determined from such exchange Tagish Lake Shareholders who elect to receive cash or

combination of cash and New Pacific Shares in accordance with the Cash Election or the Combined Election respectively

pursuant to the Share Offer will also recognize capital gain or capital loss
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With respect to any capital gain realized on the sale of Tagish Lake Shares to New Pacific under the Share Offer by

Tagish Lake Shareholders who are non-residents of Canada the gain will not be subject to tax pursuant to the Tax Act unless

those shares constitute taxable Canadian property within the meaning of the Tax Act to such Tagish Lake Shareholders

and the gain is not otherwise exempt from tax under the Tax Act or is exempt pursuant to an applicable income tax treaty

The foregoing is brief summary of Canadian federal income tax consequences only and is qualified by the more

detailed general description of Canadian federal income tax considerations under Certain Canadian Federal Income Tax

Considerations in Section 20 of the Circular Tagish Lake Shareholders are urged to consult their own tax advisors to

determine the particular tax consequences to them of sale of Tagish Lake Shares pursuant to the Share Offer or disposition

of Tagish Lake Shares pursuant to any Subsequent Acquisition Transaction or Compulsory Acquisition

THE CANADIAN TAX CONSEQUENCES TO HOLDERS OF SECURED DEBT OR UNSECURED DEBT

ARE NOT DEALT WITH HEREIN SUCH HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS

United States Federal Income Tax Warning

New Pacific is not providing any tax advice to Tagish Lake Shareholders resident in the United States or

otherwise subject to U.S tax laws

Holders of Tagish Lake Shares are urged to consult their own tax advisors regarding the tax consequences of

the acquisition of Tagish Lake Shares pursuant to the offer as well as the resulting ownership and disposition of New

Pacific Shares in light of their particular circumstances including the tax consequences under state local and non-

United States tax law and the possible effects of changes in tax law

Risk Factors Related to the Offer

An investment in New Pacific Shares is subject to certain risks Tagish Lake Shareholders should carefully review

the risk factors set out in the Offer and Circular and the risks described in New Pacifics Annual Information Form which is

incorporated by reference in the Offer and Circular before depositing Tagish Lake Shares pursuant to the Share Offer See

Section of the Circular Risk Factors Related to the Offer and the other information contained in or incorporated by

reference into the Offer and Circular Additional risks and uncertainties including those with respect to the proposed

combination of New Pacific and Tagish Lake upon successful completion of the Offer including Compulsory Acquisition

or Subsequent Acquisition Transaction may also adversely affect New Pacifics business

Depositary

New Pacific has engaged Kingsdale to act as Depositary for the receipt of certificates in respect of Deposited Shares

and related Letters of Transmittal and Notices of Guaranteed Delivery deposited under the Offer and for the payment for

Tagish Lake Shares purchased by New Pacific pursuant to the Offer The Depositary will receive reasonable and customary

compensation from New Pacific for its services relating to the Offer and will be reimbursed for certain out-of-pocket

expenses New Pacific has also agreed to indemnify the Depositary for certain liabilities including liabilities under securities

laws and expenses in connection with the Offer

Information Agent

New Pacific has retained Kingsdale and its affiliates to act as Information Agent in connection with the Share Offer

to provide resource for information for Tagish Lake Shareholders The Information Agent will receive reasonable and

customary compensation from New Pacific for services in connection with the Share Offer and will be reimbursed for certain

out-of-pocket expenses

Regulatory Requirement

The Offer wifi be subject to obtaining acceptance to the proposed transaction by the TSXV as well as filing

requirements with regulatory authorities in Canada
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SUMMARY ifiSTORICAL AND UNAUDITED PRO FORMA
CONSOLIDATED FINANCIAL INFORMATION

The table set out below includes summary of New Pacifics historical consolidated financial information as at

and for the fiscal years ended June 30 2009 and 2008 and as at March 31 2010 and for the nine months ended March 31

2010 and March 31 2009 and ii unaudited
pro

forma consolidated financial information for New Pacific as at and for the

nine months ended March 31 2010 and for the
year

ended June 30 2009 The unaudited pro forma consolidated financial

information for New Pacific has been derived from the unaudited interim consolidated financial statements of New Pacific

as at and for the nine months ended March 31 2010 ii the audited consolidated financial statements of New Pacific as at

and for the year
ended June 30 2009 iiithe unaudited interim consolidated financial statements of Tagish Lake as at April

30 2010 and for the periods ended April 30 2010 July 31 2009 and July 12008 iv the audited financial statements of

Tagish Lake as at and for the years ended October 31 2009 and 2008 and such other supplementary information as was

available to New Pacific and considered necessary to give pro forma effect to the acquisition of Tagish Lake by New Pacific

The summary unaudited
pro

forma consolidated financial statement information set forth below should be read in

conjunction with the unaudited
pro

forma consolidated financial statements of New Pacific and the accompanying notes

thereto attached as Schedule to the Offer and Circular The summary unaudited
pro

forma consolidated financial

statement information for New Pacific gives effect to the proposed acquisition of Tagish Lake as if such had occurred as at

March 31 2010 for the purposes of the pro forma consolidated balance sheet information and as at July 2008 for the

purposes of the pro forma consolidated statements of loss for the nine months ended March 31 2010 and for the year ended

June 30 2009 In preparing the unaudited pro forma consolidated financial statement information management of New
Pacific has made certain assumptions that affect the amounts reported in the unaudited pro forma consolidated financial

statement information The summary unaudited
pro

forma consolidated financial information is not intended to be indicative

of the results that would actually have occurred or the results expected in future periods had the events reflected herein

occurred on the dates indicated Actual amounts recorded upon consummation of the transactions contemplated by the Offer

will differ from the
pro

forma information presented below No attempt has been made to calculate or estimate the effect of

harmonization of accounting policies or practices between New Pacific and Tagish Lake due to the limited publicly available

information of Tagish Lake Any potential synergies that may be realized after consummation of the transaction have been

excluded from the unaudited pro forma consolidated financial statement information The unaudited pro forma consolidated

financial statement information set forth below is extracted from and should be read in conjunction with the unaudited pro

forma consolidated financial statements of New Pacific and accompanying notes attached as Schedule to the Offer and

Circular

Summary of Historical Financial Information of New Pacific

All dollar amounts are in 000s except per share amounts
Pro Forma

Nine months Nine Year ended Year ended Nine months Year

ended March months June 30 June 30 ended March ended

31 2010 ended 2009 2008 31 2010 June30
March 31 2009

2009

Consolidated Statements of Operations

Revenue $- $-

Loss before taxes 1289 516 926 8219 32313 3001
Net loss 1289 516 926 6746 31031 2021
Net loss per sharebasic 0.04 0.02 0.03 0.21 0.83 0.05
Net loss per share diluted 0.04 0.02 0.03 0.21 0.83 0.05

Consolidated Balance Sheets

Assets 14624 15631 15377 15194 31374 n/a

Liabilities 525 691 449 383 13318 nla

Shareholders equity 14099 14940 14928 14811 18056 n/a
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GLOSSARY

In the Offer and Circular unless the context otherwise requires the following terms have the meanings set forth

below

affiliate has the meaning given to it in the Securities Act British Columbia

Agents Message has the meaning given to it in Section of the Offer Manner of Acceptance Acceptance by

Book-Entry Transfer

Annual Information Form means the annual information form of New Pacific for the fiscal year ended June 30

2009 dated October 23 2009 filed with certain Canadian provincial regulatory authorities

Appointee has the meaning given to it in Section of the Offer Manner of Acceptance Power of Attorney

Appropriate Regulatory Approvals means those sanctions rulings consents orders exemptions permits and

other approvals including the lapse without objection of prescribed time under statute or regulation that states that

transaction may be implemented if prescribed time lapses following the giving of notice without an objection being made
of Governmental Entities required in connection with the commencement of the Offer or the consummation of the Offer

Acquiring Person has the meaning given to it in Section 19 of the Circular Shareholder Rights Plan

associate has the meaning given to it in the Securities Act British Columbia

BCBCA means the Business Corporations Act British Columbia

Book-Entry Confirmation means confirmation of book-entry transfer of Tagish Lake Shareholders Tagish

Lake Shares into the Depositarys account at CDS or DTC as applicable

business day means any day of the week other than Saturday Sunday or statutory or civic holiday observed in

Toronto Ontario Canada

Canadian GAAP means Canadian generally accepted accounting principles as defined by the Accounting

Standards Board of the Canadian Institute of Chartered Accountants in the Handbook of the Canadian Institute of Chartered

Accountants applied on consistent basis

Cash Election means the election of Tagish Lake Shareholder to receive $0.06 in cash for each Tagish Lake

Share tendered by such Tagish Lake Shareholder to the Share Offer

CCAA means the CompaniesCreditors Arrangement Act R.S.C 1985 C-36

CCAA Order means the relief granted by the Court in respect of Tagish Lake on April 2010 as amended and

extended on May 72010 and July 72010 and as may be further amended and extended from time to time

CDS means the CDS Clearing and Depository Services Inc

CDSX means the CDS on-line tendering system pursuant to which book-entry transfers may be effected

Circular means the take-over bid circular accompanying the Offer including the Schedules attached thereto

Combined Company means the combined business of New Pacific and Tagish Lake assuming completion of the

transaction contemplated herein

Combined Election means the election of Tagish Lake Shareholder to receive combination of 50% in cash

and 50% in New Pacific Shares for each Tagish Lake Share tendered by such Tagish Lake Shareholder to the Share Offer

Compulsory Acquisition has the meaning given to it in Section 10 of the Circular Acquisition of Tagish Lake

Shares Not Deposited Under the Share Offer Compulsory Acquisition
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Court means the Supreme Court of British Columbia

CRA has the meaning given to it in Section 20 of the Circular Certain Canadian Federal Income Tax

Considerations

Creditors means collectively the Secured Creditors and the Unsecured Creditors

Depositary means Kingsdale Shareholder Services Inc

Deposited Shares has the meaning given to it in Section of the Offer Manner of Acceptance Dividends and

Distributions

Distributions has the meaning given to it in Section of the Offer Manner of Acceptance Dividends and

Distributions

DTC means the Depository Trust Company

Effective Date means the date on which New Pacific first
pays

for Tagish Lake Shares deposited under the Share

Offer

Eligible Institution means Canadian Schedule chartered bank major trust company in Canada member of

Securities Transfer Agents Medallion Program STAMP member of the Stock Exchange Medallion Program SEMP or

member of the New York Stock Exchange Inc Medallion Signature Program MSP Members of these programs are

usually members of recognized stock exchange in Canada or the United States members of the Investment Industry

Regulatory Organization of Canada members of the Financial Industry Regulatory Authority or banks or trust companies in

the United States

Expiry Date means September 2010 or such other date as is set out in notice of change or notice of

variation of the Offer issued at any time and from time to time extending the period during which Tagish Lake Shares may be

deposited under the Share Offer provided that if such day is not business day then the Expiry Date will be the next

business day See Section of the Offer Extensions Variations and Changes to the Offer

Expiry Time means 500 p.m Eastern Time on September 2010 or such other time as is set out in notice of

change or notice of variation of the Offer issued at any time and from time to time See Section of the Offer Extensions

Variations and Changes to the Offer

forward looking statements has the meaning given to it in Statements Regarding Forward Looking

Information

fully diluted basis means with respect to the number of outstanding Tagish Lake Shares at any time the number

of Tagish Lake Shares that would be outstanding if all rights to acquire Tagish Lake Shares other than SRP Rights were

exercised exchanged or converted including for greater certainty all Tagish Lake Shares issuable upon the exercise of

Tagish Lake Options whether vested or unvested

GAAP means generally accepted accounting principles

Governmental Entity means any supranational national provincial territorial state regional municipal

local or other government governmental or public department central bank court tribunal arbitral body administrative

agency commission board bureau or agency domestic or foreign any subdivision agent commission board or

authority of
any

of the foregoing any self-regulatory authority the TSXV or any quasi governmental or private

body exercising any regulatory expropriation or taxing authority under or for the account of any of the foregoing

HSR Act has the meaning given to it in Section 17 of the Circular Regulatory Matters

including or includes means including or includes without limitation

Information Agent or Kingsdale means Kingsdale Shareholder Services Inc and its affiliates
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in-the-money means with respect to Tagish Lake Option Tagish Lake Option with an exercise price of $0.06

or less

laws means all laws by-laws statutes rules regulations principles of law policies orders ordinances decisions

declarations rulings directives judgments decrees or other requirements of any Governmental Entity and the terms and

conditions of any grant of approval permission authority or license of any Governmental Entity which for greater certainty

shall include the laws of Canada and China and the term applicable with respect to such laws and in context that refers

to one or more persons means such laws as are applicable to such person or its business undertaking property or securities

and emanate from person having jurisdiction over the person or persons or its or their business undertaking property or

securities

Letter of Transmittal means the letter of acceptance and transmittal in the form accompanying the Offer and

Circular printed on yellow paper or facsimile thereof

Material Adverse Effect means in respect of any person any effect change event occurrence or state of facts

that is or could reasonably be expected to be material and adverse to the business properties assets liabilities including

any contingent liabilities that may arise through outstanding pending or threatened litigation or otherwise capitalization

condition financial or otherwise operations licenses permits results of operations prospects articles by-laws rights or

privileges of the relevant person

Ml 61-101 means Multilateral Instrument 61-101 Protection of Minority Security Holders in Special

Transactions

Minimum Tender Condition has the meaning ascribed thereto in paragraph of Section of the Offer

Conditions to the Offer Share Offer

New Pacific means New Pacific Metals Corp corporation existing under the BCBCA and where the context

requires its subsidiaries

New Pacific Share means common share in the capital of New Pacific

New Pacific Shareholder means holder of New Pacific Shares

NI 43-101 means National Instrument 43-101 Standards of Disclosure for Mineral Projects

Non-Resident Holder has the meaning given to it in Section 20 of the Circular Certain Canadian Federal

Income Tax Considerations

Notice of Guaranteed Delivery means the notice of guaranteed delivery printed on green paper in the form

accompanying the Offer and Circular or facsimile thereof

Offer means collectively the Share Offer the Secured Debt Offer and the Unsecured Debt Offer

Offer and Circular means collectively the Offer and the Circular

Offered Consideration means the consideration to be paid by New Pacific for the Tagish Lake Shares taken up

under the Offer being at the election of the tendering Tagish Lake Shareholder $0.06 in cash 0.0822 of New Pacific

Share or combination of 50% in cash and 50% in New Pacific Shares for each Tagish Lake Share

Offeror means New Pacific

Offer Period means the period commencing on the date of the Offer and ending at the Expiry Time

person includes an individual partnership association body corporate joint venture business organization

trustee executor administrator legal representative government including any Governmental Entity or any other entity

whether or not having legal status
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Purchased Securities has the meaning given to it in Section of the Offer Manner of Acceptance Power of

Attorney

Resident Holder has the meaning given to it in Section 20 of the Circular Certain Canadian Federal Income Tax

Considerations

Rights Certificates means the certificates representing the SRP Rights

SEC means the United States Securities and Exchange Commission

Secured Creditor means those creditors of Tagish Lake which hold valid security for their debt against the assets

of Tagish Lake or hold valid miners lien in respect of their debt

Secured Debt means the debt of the Secured Creditors that has been proven and accepted in connection with the

claims process
in Tagish Lakes CCAA proceedings

Shareholder Rights Plan means the Shareholder Rights Plan of Tagish Lake dated as of March 15 2010

Share Election means the election of Tagish Lake Shareholder to receive 0.0822 of New Pacific Share for

each Tagish Lake Share tendered by such Tagish Lake Shareholder to the Offer

Skukum Creek Property means Tagish Lakes 100% owned mineral property Skukum Mineral District 178

square kilometre area located 80 km by road south of Whitehorse Yukon Territory The Skukum Mineral District hosts the

Skukum Creek goldsilver deposit the Goddell Gully and the Mt Skukum gold deposits

SRP Rights means the rights issued pursuant to the Shareholder Rights Plan

Subsequent Acquisition Transaction has the meaning given to it in Section 10 of the Circular Acquisition of

Tagish Lake Shares Not Deposited Under the Share Offer Subsequent Acquisition Transaction

subsidiary means with respect to person any body corporate of which more than 50% of the outstanding shares

ordinarily entitled to elect majority of the board of directors thereof whether or not shares of
any

other class or classes will

or might be entitled to vote upon the happening of any event or contingency are at the time owned or over which voting

control or direction is exercised directly or indirectly by such person and will include any body corporate partnership trust

joint venture or other entity over which such person exercises direction or control or which is in like relation to

subsidiary

Tagish Lake means Tagish Lake Gold Corp corporation existing under the BCBCA and where the context

requires its subsidiaries

Tagish Lake Board of Directors or Tagish Lake Board means the board of directors of Tagish Lake

Tagish Lake Option means an option to purchase Tagish Lake Shares granted under the Tagish Lake Option

Plan

Tagish Lake Option Plans means the Tagish Lake 2003 and 2006 Share Option Plans

Tagish Lake Share means common share in the capital of Tagish Lake

Tagish Lake Shareholder means holder of Tagish Lake Shares

Take-Up Date means date upon which New Pacific takes up or acquires Tagish Lake Shares under the Share

Offer New Pacific reserves the right to the extent permitted by applicable law to have multiple Take-Up Dates

Tax Act means the Income Twc Act Canada R.S.C 1985 5th supplement as amended from time to time

taxable capital gain has the meaning given to it in Section 20 of the Circular Certain Canadian Federal Income

Tax Considerations
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trading day means any day on which trading occurs on the TSXV

Triggering Event has the meaning ascribed thereto under Shareholder Rights Plan in Section 19 of the

Circular

TSXV means the TSX Venture Exchange

United States or U.S means the United States of America its territories and possessions any State of the

United States and the District of Columbia

Unsecured Creditor means those creditors of Tagish Lake which do not hold security for their debt against the

assets of the Company nor hold valid miners lien in respect of their debt

Unsecured Debt means the debt of the Unsecured Creditors that has been proven and accepted in connection with

the claims process in Tagish Lakes CCAA proceedings

U.S Exchange Act means the United States Securities Exchange Act of 1934 as amended and the rules and

regulations promulgated thereunder

U.S Securities Act means the United States Securities Act of 1933 as amended and the rules and regulations

promulgated thereunder

YS Mining means YS Mining Company Inc British Columbia Company that is the wholly owned subsidiary of

Yukon-Shaanxi Mining Company Limited Yukon incorporated company that is effectively corporate joint venture

between Yukon-Nevada and Northwest Non-Ferrous International Investment Company Limited

Yukon-Nevada means Yukon-Nevada Gold Corp British Columbia incorporated company and 42%

shareholder of YS Mining
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OFFER

July 21 2010

TO THE HOLDERS OF TAGISH LAKE SHARES

AND TO THE HOLDERS OF SECURED DEBT

AND TO THE HOLDERS OF UNSECURED DEBT

The accompanying Circular which is incorporated into and forms part of the Offer contains important information

and should be read carefully before making decision with respect to the Offer This Offer and the Circular constitute the

take-over bid circula/ required under applicable Canadian securities laws Capitalized terms used in the Offer but not

otherwise defined herein are defined in the section entitled Glossary above

The Offer

The Offeror hereby offers to purchase upon the terms and subject to the conditions of the Share Offer all of the

issued and outstanding Tagish Lake Shares including any Tagish Lake Shares that may become issued and outstanding after

the date of this Share Offer but prior to the Expiry Time upon the conversion exchange or exercise of any currently

outstanding securities of Tagish Lake other than SRP Rights that are convertible into or exchangeable or exercisable for

Tagish Lake Shares on the basis of for each Tagish Lake Share deposited under the Share Offer at the election of the holder

thereof $0.06 Canadian in cash 0.0822 of New Pacific Share or combination of 50% in cash and 50% in

New Pacific Shares

Shareholder who does not properly indicate choice for the Share Election the Cash Election or the

Combined Election on the Letter of Transmittal wifi be deemed to have chosen the Cash Election for all Tagish Lake

Shares deposited under the Share Offer for which proper election has not been made

Each Tagish Lake Shareholder will receive the Offered Consideration in respect of all of the Tagish Lake

Shareholders Tagish Lake Shares properly deposited under the Share Offer subject to adjustment for fractional shares

On July 2010 the last trading day prior to the Offerors announcement of its intention to make the Offer

the closing price on the TSXV of the New Pacific Shares was $0.76 and the closing price of the Tagish Lake Shares

was $0.04 The Offered Consideration represents premium of approximately 56% over the closing price of the

Tagish Lake Shares on the TSXV on July 2010 and premium of approximately 50% over the volume weighted

average price of the Tagish Lake Shares on the TSXV for the 20 days and year to date ended July 2010

The Offeror recommends that you obtain recent quotations for the Tagish Lake Shares and New Pacific Shares

before deciding whether or not to tender your Tagish Lake Shares

The Share Offer is made only for Tagish Lake Shares and is not made for any Tagish Lake Options or other rights

to acquire Tagish Lake Shares other than SRP Rights The Share Offer does not apply to the 1057969 Tagish Lake Shares

held by Tagish Lake itself Tagish Lake Shareholders who deposit their Tagish Lake Shares will be deemed to have

deposited the SRP Rights associated with such Tagish Lake Shares No additional payment will be made for the SRP Rights

and no amount of consideration to be paid by the Offeror for the Tagish Lake Shares will be allocated to the SRP Rights

Any holder of Tagish Lake Options or other rights to acquire Tagish Lake Shares other than SRP Rights who

wishes to accept the Share Offer should to the extent permitted by their terms and applicable law fully exercise exchange or

convert the options or other rights in order to obtain certificates representing Tagish Lake Shares that may be deposited in

accordance with the terms of the Share Offer Any such exercise exchange or conversion must be made sufficiently in

advance of the Expiry Date to ensure such holders that they will have certificates representing Tagish Lake Shares available

for deposit prior to the Expiry Date or in sufficient time to fully comply with the procedures referred to in Section of this

Offer Manner of Acceptance Procedure for Guaranteed Delivery

If any
holder of Tagish Lake Options or other securities of Tagish Lake that are convertible into or exchangeable or

exercisable for Tagish Lake Shares other than the SRP Rights does not exercise exchange or convert such Tagish Lake

Options or other convertible exchangeable or exercisable securities other than the SRP Rights before the Expiry Time
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such Tagish Lake Options or other convertible exchangeable or exercisable securities other than the SRP Rights will

remain outstanding in accordance with their terms and conditions including with respect to term expiry vesting and exercise

prices except that to the extent permitted after completion of Compulsory Acquisition or Subsequent Acquisition

Transaction Tagish Lake Option will in accordance with its terms become an option or right to acquire number of New

Pacific Shares based on the exchange ratio of Tagish Lake Share for the Offered Consideration as determined in

accordance with the terms of the Tagish Lake Option or other convertible exchangeable or exercisable securities

Fractional New Pacific Shares will not be issued in connection with the Offer Where on any Take-Up Date Tagish

Lake Shareholder is to receive New Pacific Shares as consideration for the Offer and the aggregate number of New Pacific

Shares to be issued to the Tagish Lake Shareholder would result in fraction of New Pacific Share being issued the

number of New Pacific Shares to be received by the Tagish Lake Shareholder will be rounded up if the fractional interest is

0.5 or more or down if the fractional interest is 0.5 or less to the nearest whole number

The accompanying Circular which is incorporated into and forms part of the Offer and the Letter of Transmittal

and the Notice of Guaranteed Delivery contain important information that should be read carefully before making decision

with respect to the Offer

The Offeror also hereby offers to purchase the Secured Debt and subject to the terms and conditions of the

Unsecured Debt Offer the Unsecured Debt

Conditions of the Offer

Share Offer

Notwithstanding any other provision of the Share Offer subject to applicable law and provided that the Offeror may
not assert condition to the Share Offer when the condition is triggered by the Offeror own action or inaction the Offeror

shall have the right to withdraw the Share Offer and shall not be required to take up purchase or pay for and shall have the

right to extend the period of time during which the Share Offer is open and postpone taking up and paying for any Tagish

Lake Shares deposited under the Share Offer unless all of the following conditions are satisfied or waived by the Offeror at

or prior to the Expiry Time

there shall have been validly deposited under the Share Offer and not withdrawn at the Expiry Time

Tagish Lake Shares representing when added to the 14.3 million Tagish Lake Shares already held by the

Offeror not less than 662/3% of the total outstanding Tagish Lake Shares calculated on fully-diluted

basis excluding 1.0 million Tagish Lake Shares held by Tagish Lake the Minimum Tender

Condition

any and all government or regulatory approvals including the Appropriate Regulatory Approvals waiting

or suspensory periods and any extensions thereof waivers permits consents reviews sanctions orders

rulings decisions declarations certificates and exemptions required by law policy or practice including

those of any provincial securities authorities stock exchanges or other securities regulatory authorities that

are in the Offerors reasonable discretion necessary or advisable to complete the Offer shall have been

obtained received or concluded or in the case of waiting or suspensory periods expired or been

terminated each on terms satisfactory to New Pacific in its sole discretion acting reasonably

New Pacific shall have determined in its reasonable discretion that on terms satisfactory to New Pacific

the Tagish Lake Board of Directors shall have waived the application of the Shareholder Rights Plan to the

purchase of Tagish Lake Shares by New Pacific under the Share Offer any Compulsory Acquisition or any

Subsequent Acquisition Transaction ii cease trade order shall have been issued by securities

commission that has the effect of prohibiting or preventing the exercise of SRP Rights or the issue of

Tagish Lake Shares upon the exercise of the SRP Rights in relation to the purchase of Tagish Lake Shares

by New Pacific under the Offer any Compulsory Acquisition or any Subsequent Acquisition Transaction

iii court of competent jurisdiction shall have ordered that the SRP Rights are illegal or of no force or

effect or may not be exercised in relation to the Offer any Compulsory Acquisition or any Subsequent

Acquisition Transaction or iv the SRP Rights and the Shareholder Rights Plan shall otherwise have

become or been held unexercisable or unenforceable in relation to the Tagish Lake Shares with respect to

the Offer any Compulsory Acquisition or any Subsequent Acquisition Transaction
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no act action suit or proceeding shall have been taken or threatened or be pending before or by any

Governmental Entity or by any elected or appointed public official or private person including by any

individual company firm group or other entity whether or not having the force of law and no law shall

have been proposed amended enacted promulgated or applied in either case

challenging the Offer or the ability of New Pacific to make or maintain the Offer

ii seeking to prohibit restrict or impose material limitations or conditions on the acquisition by

or sale to New Pacific of any Tagish Lake Shares the take-up or acquisition of Tagish Lake

Shares by New Pacific the issuance and delivery of New Pacific Shares in consideration for

Tagish Lake Shares taken up or acquired by New Pacific the ability of New Pacific to acquire

or hold or exercise full rights of ownership of any Tagish Lake Shares the ownership or

operation or effective control by New Pacific of any material portion of the business property

assets licenses or permits of Tagish Lake or its affiliates or subsidiaries or to compel New Pacific

or its affiliates or subsidiaries to dispose of or hold separate any material portion of the business

property assets licenses or permits of Tagish Lake or any of its affiliates or subsidiaries as

result of the Offer or the ability of New Pacific and its affiliates and subsidiaries to complete

any Compulsory Acquisition or any Subsequent Acquisition Transaction

iii seeking to obtain from New Pacific any of its affiliates or subsidiaries or any director or officer

of any of the foregoing or from Tagish Lake any of its affiliates or subsidiaries or any director or

officer of any of the foregoing any material damages directly or indirectly in connection with the

Offer

iv which in the reasonable discretion of New Pacific if successful would be reasonably likely to

result in Material Adverse Effect on Tagish Lake or its affiliates or subsidiaries taken as

whole if the Offer was consummated or

which in the reasonable discretion of New Pacific if successful would make uncertain the ability

of New Pacific and its affiliates and subsidiaries to complete any Compulsory Acquisition or any

Subsequent Acquisition Transaction

New Pacific shall have determined in its reasonable discretion that neither the CCAA Order nor the CCAA

process generally materially impedes the Offer or has or will result in the sale of material asset of Tagish

Lake

there shall not be in effect or threatened any temporary restraining order preliminary or permanent

injunction cease trade order or other order decree or judgment issued by any
Governmental Entity or other

legal restraint or prohibition challenging the Offer or preventing the completion of the Offer or the

acquisition of Tagish Lake Shares under the Offer or any Compulsory Acquisition or any Subsequent

Acquisition Transaction and there shall not exist any law nor shall any law have been proposed enacted

entered modified amended promulgated or applied nor shall there be in effect pending or threatened any

temporary restraining order preliminary or permanent injunction or other order or decree issued by any

Governmental Entity or other legal restraint or prohibition which would have the effect of prohibiting

restricting making illegal or imposing material limitations or conditions on the acquisition by or sale to

New Pacific of any Tagish Lake Shares ii the take up or acquisition of Tagish Lake Shares by New

Pacific iiithe issuance and delivery of New Pacific Shares in consideration for Tagish Lake Shares taken

up or acquired by New Pacific iv the ability of New Pacific to acquire or hold or exercise full rights of

ownership of any Tagish Lake Shares the ownership or operation or effective control by New Pacific

of any material portion of the business property assets licenses or permits of Tagish Lake or its affiliates

or subsidiaries or to compel New Pacific or its affiliates or subsidiaries to dispose of or hold separate any

material portion of the business property assets licenses or permits of Tagish Lake or any
of its affiliates

or subsidiaries as result of the Offer or vi the ability of New Pacific and its affiliates and subsidiaries to

complete any Compulsory Acquisition or any Subsequent Acquisition Transaction

New Pacific shall not have become aware of any adverse claims impairments rights interests limitations

or other restrictions or rights of expropriation of any kind whatsoever not specifically and publicly

disclosed by Tagish Lake prior to June 30 2010 in respect of any of Tagish Lakes properties assets

licenses or permits including any mineral rights or concessions
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New Pacific shall have determined in its reasonable discretion that none of the following shall exist or

shall have occurred which has not been cured or waived or is threatened any property right

franchise concession permit or licence of Tagish Lake or of any of its affiliates or subsidiaries has been or

may be impaired or otherwise adversely affected whether as result of the making of the Offer taking up

and paying for Tagish Lake Shares deposited under the Offer the completion of Compulsory Acquisition

or Subsequent Acquisition Transaction or otherwise on basis which might reduce the expected economic

value to New Pacific of the acquisition of Tagish Lake or make it inadvisable for New Pacific to proceed

with the Offer and/or with taking up and paying for Tagish Lake Shares deposited under the Offer or ii

any covenant term or condition in any of the notes bonds mortgages indentures licences leases

contracts agreements or other instruments or obligations to which Tagish Lake or any of its affiliates or

subsidiaries is party or to which they or any of their properties or assets are subject that might reduce the

expected economic value to New Pacific of the acquisition of Tagish Lake or make it inadvisable for New

Pacific to proceed with the Offer and/or taking up and paying for Tagish Lake Shares deposited under the

Offer and/or completing Compulsory Acquisition or Subsequent Acquisition Transaction including but

not limited to any default right of termination acceleration right of first refusal pre-emptive right

purchase right loss of control or operatorship pricing change or other event that might ensue as result of

New Pacific taking up and paying for Tagish Lake Shares deposited under the Offer or completing

Compulsory Acquisition or Subsequent Acquisition Transaction

New Pacific shall have determined in its reasonable discretion that none of Tagish Lake any of its affiliates

or subsidiaries or any Governmental Entity or other third party has taken or proposed to take any action or

has failed to take any action or disclosed previously undisclosed action or event in each case other than

an action or failure to take an action specifically and publicly disclosed by Tagish Lake prior to June 30

2010 which might reduce the expected economic value to New Pacific of the acquisition of Tagish Lake

or make it inadvisable for New Pacific to proceed with the Offer and/or with the taking up and paying for

Tagish Lake Shares under the Offer and/or the completion of Compulsory Acquisition or Subsequent

Acquisition Transaction including without limiting the generality of the foregoing any action or event

with respect to any agreement proposal offer or understanding relating to any sale disposition or other

dealing with any of the assets of Tagish Lake or any of its affiliates other than any such sale disposition or

other dealing between Tagish Lake and any affiliate of Tagish Lake any issuance of securities other than

in connection with the exercise of Tagish Lake Options or other securities other than SRP Rights of

Tagish Lake existing on June 30 2010 that are convertible into or exchangeable or exercisable for Tagish

Lake Shares in accordance with their terms specifically and as publicly disclosed prior to June 30 2010 or

options or rights to purchase securities the payment of any dividends or other distributions or payments

any acquisition or transaction causing reduction in the number of or authorizing or proposing the

acquisition or other reduction in the number of outstanding Tagish Lake Shares or other securities of

Tagish Lake or any of its subsidiaries any incurrence of material debt or project financing or material steps

in furtherance of the foregoing including the granting of any security charge or other lien over its assets

any acquisition from third party of assets or securities by Tagish Lake or any of its affiliates any

reorganization of Tagish Lake and its affiliates or any take-over bid other than the Offer merger

amalgamation statutory arrangement recapitalization business combination share exchange joint venture

or similar transaction involving Tagish Lake or any of its subsidiaries or affiliates the making of or

committing to make any capital expenditure by Tagish Lake or any of its affiliates or subsidiaries other

than in accordance with plans specifically and publicly disclosed by Tagish Lake prior to June 30 2010
the waiving releasing granting transferring extinguishing expropriation or amending of any rights of

material value under any existing material contract in respect of any material joint ventures or material

properties or projects or any other material license lease permit authorization concession contract

agreement instrument or other document ii any change to Tagish Lakes notice of articles articles or

other constating documents iii adopting establishing or entering into any new employment change in

control severance compensation or similar agreement arrangement or plan with or for one or more of

Tagish Lakes or its affiliates or subsidiaries employees consultants officers or directors not specifically

and publicly disclosed by Tagish Lake prior to June 30 2010 iv adopting establishing or entering into

or amending or making on or after June 30 2010 grants or awards pursuant to any agreements

arrangements or plans to provide for increased benefits to one or more employees consultants officers or

directors of Tagish Lake or any of its affiliates or subsidiaries whether or not as result of or in connection

with the transactions contemplated by the Offer and Circular except as may be required by law taking

any action to adopt establish terminate or amend any employee benefit plan of Tagish Lake or any of its

affiliates or subsidiaries or vi any proposal plan or intention to do
any

of the foregoing either publicly

announced or communicated by or to Tagish Lake or any agreement to engage
in

any
of the foregoing

25



ce 3d

New Pacific shall have determined in its reasonable discretion that there does not exist and that there shall

not have occurred any change effect event circumstance occurrence or state of facts pending or

threatened on or after April 30 2010 that has or may have Material Adverse Effect on Tagish Lake and

its affiliates or subsidiaries taken as whole and that the Offer if consummated shall not trigger

Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as whole and New

Pacific shall not have become aware of any change effect event circumstance occurrence or state of facts

pending or threatened on or after April 30 2010 that in the reasonable discretion of New Pacific has had

or may have Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as whole

New Pacific shall not have become aware of any untrue statements of material fact or an omission to

state material fact that is required to be stated or that is necessary to make statement not misleading in

the light of the circumstances in which it was made and at the date it was made in any document filed by or

on behalf of Tagish Lake with any securities commission or similar securities regulatory authority in any of

the provinces of Canada or in the United States or elsewhere prior to July 2010 including any

prospectus registration statement annual information form financial statement material change report

management proxy circular feasibility study or technical report or executive summary thereof press

release or any other document so filed by Tagish Lake and Tagish Lake shall have disclosed all material

changes in relation to Tagish Lake which occurred prior to June 30 2010 in non-confidential material

change report filed with the British Columbia Securities Commission prior to June 30 2010

New Pacific directly or through one or more affiliates shall not have entered into an agreement with

Tagish Lake which contemplates the acquisition directly or indirectly of 100% of the Tagish Lake Shares

in single transaction approved by the Tagish Lake Shareholders and

there shall not have occurred or been threatened on or after June 30 2010 any general suspension of

trading in or limitation on prices for securities on the TSXV ii any change in the general political

market economic social or financial market conditions in Canada that could in the reasonable discretion

of New Pacific have Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as

whole iiiany extraordinary or material adverse change in the financial markets in Canada or the United

States or iv in the case of any of the foregoing existing at the time of the commencement of the Offer

material acceleration or worsening thereof

The foregoing conditions are for the exclusive benefit of the Offeror and may be asserted by the Offeror regardless

of the circumstances giving rise to any such condition The Offeror may in the Offerors sole discretion waive any of the

foregoing conditions in whole or in part at any time and from time to time without prejudice to any other rights which the

Offeror may have The failure by the Offeror at any time to exercise any of the foregoing rights will not be deemed to be

waiver of any such right and each such right shall be deemed to be an ongoing right which may be asserted at any time and

from time to time The Offeror reserves the right to withdraw the Share Offer if at the Expiry Time any condition to the

Share Offer remains unsatisfied or has not been waived Any determination by the Offeror concerning any event or other

matter described in the foregoing conditions shall be final and binding on all parties

Any waiver of condition or the withdrawal of the Share Offer will be effective upon written notice or other

communication confirmed in writing by the Offeror to that effect to the Depositary at its office in Toronto Ontario The

Offeror forthwith after giving any such notice will make public announcement of such waiver or withdrawal in

compliance with applicable securities laws will cause the Depositary if required by law as soon as practicable thereafter to

notify Tagish Lake Shareholders in the manner set forth below in Section 11 of this Offer Notice and Delivery and provide

copy of the notice thereof to the TSXV In the event that the Offeror waives material condition to the Share Offer the

Offeror will disseminate notice of such waiver to Tagish Lake Shareholders in manner reasonably calculated to inform such

holders of such waiver and will allow sufficient time for Tagish Lake Shareholders to consider the effect of such waiver on

the Share Offer Any notice of waiver will be deemed to have been given and to be effective on the day on which it is

delivered or otherwise communicated to the Depositary at its office in Toronto Ontario In the event of
any waiver all

Tagish Lake Shares deposited previously and not taken up or withdrawn will remain subject to the Share Offer and may be

accepted for purchase by the Offeror in accordance with the terms of the Share Offer If the Share Offer is withdrawn the

Offeror will not be obligated to take up or pay for any Tagish Lake Shares deposited under the Share Offer and the

Depositary will promptly return all Tagish Lake Shares to the parties by whom it was deposited in acceptance of the Share

Offer See Section of this Offer Return of Deposited Tagish Lake Shares and Unsecured Debt
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Unsecured Debt Offer

Notwithstanding any other provision of the Unsecured Debt Offer subject to applicable law and provided that the

Offeror may not assert condition to the Unsecured Debt Offer when the condition is triggered by the Offerors own action

or inaction the Offeror shall have the right to withdraw the Unsecured Debt Offer and shall not be required to purchase or

pay for and shall have the right to extend the period of time during which the Unsecured Debt Offer is open and postpone

paying for any Unsecured Debt deposited under the Unsecured Debt Offer unless all of the following conditions are satisfied

or waived by the Offeror at or prior to the Expiry Time

the Minimum Tender Condition

the Offeror shall have taken up and paid for Tagish Lake Shares pursuant to the Share Offer

at least 50% of the Unsecured Creditors of Tagish Lake holding Unsecured Debt representing in aggregate

not less than 66%% of the Unsecured Debt then outstanding having accepted the Unsecured Debt Offer

any and all government or regulatory approvals including the Appropriate Regulatory Approvals waiting

or suspensory periods and any
extensions thereof waivers permits consents reviews sanctions orders

rulings decisions declarations certificates and exemptions required by law policy or practice including

those of any provincialsecurities authorities stock exchanges or other securities regulatory authorities that

are in the Offerors reasonable discretion necessary or advisable to complete the Offer shall have been

obtained received or concluded or in the case of waiting or suspensory periods expired or been

terminated each on terms satisfactory to New Pacific in its sole discretion acting reasonably

New Pacific shall have determined in its reasonable discretion that on terms satisfactory to New Pacific

the Tagish Lake Board of Directors shall have waived the application of the Shareholder Rights Plan to the

purchase of Tagish Lake Shares by New Pacific under the Share Offer any Compulsory Acquisition or any

Subsequent Acquisition Transaction ii cease trade order shall have been issued by securities

commission that has the effect of prohibiting or preventing the exercise of SRP Rights or the issue of

Tagish Lake Shares upon the exercise of the SRP Rights in relation to the purchase of Tagish Lake Shares

by New Pacific under the Offer any Compulsory Acquisition or any Subsequent Acquisition Transaction

iii court of competent jurisdiction shall have ordered that the SRP Rights are illegal or of no force or

effect or may not be exercised in relation to the Offer any Compulsory Acquisition or any Subsequent

Acquisition Transaction or iv the SRP Rights and the Shareholder Rights Plan shall otherwise have

become or been held unexercisable or unenforceable in relation to the Tagish Lake Shares with respect to

the Offer any Compulsory Acquisition or any Subsequent Acquisition Transaction

no act action suit or proceeding shall have been taken or threatened or be pending before or by any
Governmental Entity or by any elected or appointed public official or private person including by any

individual company firm group or other entity whether or not having the force of law and no law shall

have been proposed amended enacted promulgated or applied in either case

challenging the Offer or the ability of New Pacific to make or maintain the Offer

ii seeking to prohibit restrict or impose material limitations or conditions on the acquisition by
or sale to New Pacific of any Tagish Lake Shares the take-up or acquisition of Tagish Lake

Shares by New Pacific the issuance and delivery of New Pacific Shares in consideration for

Tagish Lake Shares taken up or acquired by New Pacific the ability of New Pacific to acquire

or hold or exercise full rights of ownership of any Tagish Lake Shares the ownership or

operation or effective control by New Pacific of any material portion of the business property

assets licenses or permits of Tagish Lake or its affiliates or subsidiaries or to compel New Pacific

or its affiliates or subsidiaries to dispose of or hold separate any material portion of the business

property assets licenses or permits of Tagish Lake or any of its affiliates or subsidiaries as

result of the Offer or the ability of New Pacific and its affiliates and subsidiaries to complete

any Compulsory Acquisition or any Subsequent Acquisition Transaction

iii seeking to obtain from New Pacific any of its affiliates or subsidiaries or any
director or officer

of any of the foregoing or from Tagish Lake any of its affiliates or subsidiaries or any director or
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officer of any of the foregoing any material damages directly or indirectly in connection with the

Offer

iv which in the reasonable discretion of New Pacific if successful would be reasonably likely to

result in Material Adverse Effect on Tagish Lake or its affiliates or subsidiaries taken as

whole if the Offer was consummated or

which in the reasonable discretion of New Pacific if successful would make uncertain the ability

of New Pacific and its affiliates and subsidiaries to complete any Compulsory Acquisition or any

Subsequent Acquisition Transaction

New Pacific shall have determined in its reasonable discretion that neither the CCAA Order nor the CCAA

process generally materially impedes the Offer or has or will result in the sale of material asset of Tagish

Lake

there shall not be in effect or threatened any temporary restraining order preliminary or permanent

injunction cease trade order or other order decree or judgment issued by any Governmental Entity or other

legal restraint or prohibition challenging the Offer or preventing the completion of the Offer or the

acquisition of Tagish Lake Shares under the Offer or any Compulsory Acquisition or any Subsequent

Acquisition Transaction and there shallnot exist any law nor shall any law have been proposed enacted

entered modified amended promulgated or applied nor shall there be in effect pending or threatened any

temporary restraining order preliminary or permanent injunction or other order or decree issued by any

Governmental Entity or other legal restraint or prohibition which would have the effect of prohibiting

restricting making illegal or imposing material limitations or conditions on the acquisition by or sale to

New Pacific of any Tagish Lake Shares ii the take up or acquisition of Tagish Lake Shares by New

Pacific iiithe issuance and delivery of New Pacific Shares in consideration for Tagish Lake Shares taken

up or acquired by New Pacific iv the ability of New Pacific to acquire or hold or exercise full rights of

ownership of any Tagish Lake Shares the ownership or operation or effective control by New Pacific

of any material portion of the business property assets licenses or permits of Tagish Lake or its affiliates

or subsidiaries or to compel New Pacific or its affiliates or subsidiaries to dispose of or hold separate any

material portion of the business property assets licenses or permits of Tagish Lake or any of its affiliates

or subsidiaries as result of the Offer or vi the ability of New Pacific and its affiliates and subsidiaries to

complete any Compulsory Acquisition or any Subsequent Acquisition Transaction

New Pacific shall not have become aware of any adverse claims impairments rights interests limitations

or other restrictions or rights of expropriation of any kind whatsoever not specifically and publicly

disclosed by Tagish Lake prior to June 30 2010 in respect of any of Tagish Lakes properties assets

licenses or permits including any mineral rights or concessions

New Pacific shall have determined in its reasonable discretion that none of the following shall exist or

shall have occurred which has not been cured or waived or is threatened any property right

franchise concession permit or licence of Tagish Lake or of any of its affiliates or subsidiaries has been or

may be impaired or otherwise adversely affected whether as result of the making of the Offer taking up

and paying for Tagish Lake Shares deposited under the Offer the completion of Compulsory Acquisition

or Subsequent Acquisition Transaction or otherwise on basis which might reduce the expected economic

value to New Pacific of the acquisition of Tagish Lake or make it inadvisable for New Pacific to proceed

with the Offer and/or with taking up and paying for Tagish Lake Shares deposited under the Offer or ii

any covenant term or condition in any of the notes bonds mortgages indentures licences leases

contracts agreements or other instruments or obligations to which Tagish Lake or any of its affiliates or

subsidiaries is party or to which they or any of their properties or assets are subject that might reduce the

expected economic value to New Pacific of the acquisition of Tagish Lake or make it inadvisable for New

Pacific to proceed with the Offer and/or taking up and paying for Tagish Lake Shares deposited under the

Offer and/or completing Compulsory Acquisition or Subsequent Acquisition Transaction including but

not limited to any default right of termination acceleration right of first refusal pre-emptive right

purchase right loss of control or operatorship pricing change or other event that might ensue as result of

New Pacific taking up and paying for Tagish Lake Shares deposited under the Offer or completing

Compulsory Acquisition or Subsequent Acquisition Transaction
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New Pacific shall have determined in its reasonable discretion that none of Tagish Lake any of its affiliates

or subsidiaries or any Governmental Entity or other third party has taken or proposed to take any action or

has failed to take any action or disclosed previously undisclosed action or event in each case other than

an action or failure to take an action specifically and publicly disclosed by Tagish Lake prior to June 30

2010 which might reduce the expected economic value to New Pacific of the acquisition of Tagish Lake

or make it inadvisable for New Pacific to proceed with the Offer and/or with the taking up and paying for

Tagish Lake Shares under the Offer and/or the completion of Compulsory Acquisition or Subsequent

Acquisition Transaction including without limiting the generality of the foregoing any action or event

with respect to any agreement proposal offer or understanding relating to any sale disposition or other

dealing with any of the assets of Tagish Lake or any of its affiliates other than any such sale disposition or

other dealing between Tagish Lake and any affiliate of Tagish Lake any issuance of securities other than

in connection with the exercise of Tagish Lake Options or other securities other than SRP Rights of

Tagish Lake existing on June 30 2010 that are convertible into or exchangeable or exercisable for Tagish

Lake Shares in accordance with their terms specifically and as publicly disclosed prior to June 30 2010 or

options or rights to purchase securities the payment of any dividends or other distributions or payments

any acquisition or transaction causing reduction in the number of or authorizing or proposing the

acquisition or other reduction in the number of outstanding Tagish Lake Shares or other securities of

Tagish Lake or any
of its subsidiaries any incurrence of material debt or project financing or material steps

in furtherance of the foregoing including the granting of any security charge or other lien over its assets

any acquisition from third party of assets or securities by Tagish Lake or any of its affiliates any

reorganization of Tagish Lake and its affiliates or any take-over bid other than the Offer merger

amalgamation statutory arrangement recapitalization business combination share exchange joint venture

or similar transaction involving Tagish Lake or any
of its subsidiaries or affiliates the making of or

committing to make any capital expenditure by Tagish Lake or any of its affiliates or subsidiaries other

than in accordance with plans specifically and publicly disclosed by Tagish Lake prior to June 30 2010
the waiving releasing granting transferring extinguishing expropriation or amending of any rights of

material value under any existing material contract in respect of any material joint ventures or material

properties or projects or any other material license lease permit authorization concession contract

agreement instrument or other document ii any change to Tagish Lakes notice of articles articles or

other constating documents iii adopting establishing or entering into any new employment change in

control severance compensation or similar agreement arrangement or plan with or for one or more of

Tagish Lakes or its affiliates or subsidiaries employees consultants officers or directors not specifically

and publicly disclosed by Tagish Lake prior to June 30 2010 iv adopting establishing or entering into

or amending or making on or after June 30 2010 grants or awards pursuant to any agreements

arrangements or plans to provide for increased benefits to one or more employees consultants officers or

directors of Tagish Lake or any of its affiliates or subsidiaries whether or not as result of or in connection

with the transactions contemplated by the Offer and Circular except as may be required by law taking

any action to adopt establish terminate or amend any employee benefit plan of Tagish Lake or any of its

affiliates or subsidiaries or vi any proposal plan or intention to do any of the foregoing either publicly

announced or communicated by or to Tagish Lake or any agreement to engage in any of the foregoing

New Pacific shall have determined in its reasonable discretion that there does not exist and that there shall

not have occurred any change effect event circumstance occurrence or state of facts pending or

threatened on or after April 30 2010 that has or may have Material Adverse Effect on Tagish Lake and

its affiliates or subsidiaries taken as whole and that the Offer if consummated shall not trigger

Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as whole and New

Pacific shall not have become aware of any change effect event circumstance occurrence or state of facts

pending or threatened on or after April 30 2010 that in the reasonable discretion of New Pacific has had

or may have Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as whole

New Pacific shall not have become aware of any untrue statements of material fact or an omission to

state material fact that is required to be stated or that is
necessary to make statement not misleading in

the light of the circumstances in which it was made and at the date it was made in any document filed by or

on behalf of Tagish Lake with any securities commission or similar securities regulatory authority in any of

the provinces of Canada or in the United States or elsewhere prior to July 2010 including any

prospectus registration statement annual information form financial statement material change report

management proxy circular feasibility study or technical report or executive summary thereof press

release or any
other document so filed by Tagish Lake and Tagish Lake shall have disclosed all material
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changes in relation to Tagish Lake which occurred prior to June 30 2010 in non-confidential material

change report filed with the British Columbia Securities Commission prior to June 30 2010

New Pacific directly or through one or more affiliates shall not have entered into an agreement with

Tagish Lake which contemplates the acquisition directly or indirectly of 100% of the Tagish Lake Shares

in single transaction approved by the Tagish Lake Shareholders and

there shall not have occurred or been threatened on or after June 30 2010 any general suspension of

trading in or limitation on prices for securities on the TSXV ii any change in the general political

market economic social or financial market conditions in Canada that could in the reasonable discretion

of New Pacific have Material Adverse Effect on Tagish Lake and its affiliates and subsidiaries taken as

whole iiiany extraordinary or material adverse change in the financial markets in Canada or the United

States or iv in the case of any of the foregoing existing at the time of the commencement of the Offer

material acceleration or worsening thereof

The foregoing conditions are for the exclusive benefit of the Offeror and may be asserted by the Offeror regardless

of the circumstances giving rise to any such condition The Offeror may in the Offerors sole discretion waive
any

of the

foregoing conditions in whole or in part at any time and from time to time without prejudice to any other rights which the

Offeror may have The failure by the Offeror at any time to exercise any of the foregoing rights will not be deemed to be

waiver of any such right and each such right shall be deemed to be an ongoing right which may be asserted at any time and

from time to time The Offeror reserves the right to withdraw the Unsecured Debt Offer if at the Expiry Time any condition

to the Unsecured Debt Offer remains unsatisfied or has not been waived Any determination by the Offeror concerning any

event or other matter described in the foregoing conditions shall be final and binding on all parties

Any waiver of condition or the withdrawal of the Unsecured Debt Offer will be effective upon written notice or

other communication confirmed in writing by the Offeror to that effect to the Unsecured Creditors who have deposited their

Unsecured Debt pursuant to the Unsecured Debt Offer The Offeror forthwith after giving any such notice will make

public announcement of such waiver or withdrawal In the event of any waiver all Unsecured Debt deposited previously and

not paid for will remain subject to the Unsecured Debt Offer and may be accepted for purchase by the Offeror in accordance

with the terms of the Unsecured Debt Offer If the Unsecured Debt Offer is withdrawn the Offeror will not be obligated to

pay for any Unsecured Debt deposited under the Unsecured Debt Offer and the Offeror will promptly return all Unsecured

Debt to the Unsecured Creditors who have deposited their Unsecured Debt pursuant to the Unsecured Debt Offer See

Section of this Offer Return of Deposited Tagish Lake Shares and Unsecured Debt

Secured Debt Offer

The Secured Debt Offer is unconditional

Take-Up and Payment for Deposited Tagish Lake Shares

If all the conditions referred to in Section of the Offer Time for Acceptance have been satisfied or waived at the

end of the Offer Period the Offeror will in accordance with the terms of the Offer take up Tagish Lake Shares validly

deposited under the Offer and not withdrawn pursuant to Section of the Offer Right to Withdraw Tagish Lake Shares

Secured Debt and Unsecured Debt promptly following the Expiry Time but in any event not later than ten days after the

Expiry Date Any Tagish Lake Shares taken up will be paid for promptly and in any event not later than the earlier of three

Business Days after they are taken up and ten days after the Expiry Date Any Tagish Lake Shares deposited pursuant to the

Offer after the first date on which Tagish Lake Shares have been taken up by the Offeror will be taken up and paid for within

ten days of such deposit

Subject to applicable law the Offeror expressly reserves the right in its sole discretion to delay or otherwise refrain

from taking up and paying for any Tagish Lake Shares or to terminate the Offer and not take up or pay for any Tagish Lake

Shares or terminate the Offer if any condition of the Offer is not satisfied or where permitted waived by the Offeror by

giving written notice thereof or other communication confirmed in writing to the Depositary at its office in Toronto

Ontario The Offeror also expressly reserves the right in its sole discretion and notwithstanding any other condition of the

Offer to delay taking up and paying for Tagish Lake Shares in order to comply in whole or in part with any applicable law

For the purposes of the Offer the Offeror will be deemed to have taken up and accepted for payment Tagish Lake

Shares validly deposited and not validly withdrawn pursuant to the Offer if as and when the Offeror gives written notice or
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other communication confirmed in writing to the Depositary of its acceptance for payment of such Deposited Shares pursuant

to the Offer at its principal office in Toronto Ontario

The Offeror will pay for Tagish Lake Shares validly deposited under the Offer and not withdrawn by providing the

Depositary with the Offered Consideration in the form dependent upon the election made by the tendering shareholder of

cash and/or sufficient certificates for New Pacific Shares for transmittal to persons who have deposited Tagish Lake Shares

under the Offer The Depositary will act as the agent of the persons who have deposited Tagish Lake Shares in acceptance of

the Offer for the purposes of receiving the Offered Consideration from the Offeror and transmitting such Offered

Consideration to such
persons Receipt of the cash and/or share certificates representing the Offered Consideration by the

Depositary will be deemed to constitute receipt of payment by persons depositing Tagish Lake Shares pursuant to the Offer

Under no circumstances will interest accrue or be paid by the Offeror or the Depositary to persons depositing Tagish Lake

Shares on the purchase price of Tagish Lake Shares purchased by the Offeror regardless of any delay in making such

payment

Settlement with each Tagish Lake Shareholder who has validly deposited and not validly withdrawn Tagish Lake

Shares under the Offer will be made by the Depositary forwarding the Offered Consideration to which such Tagish Lake

Shareholder is entitled Subject to the foregoing and unless otherwise directed by the Letter of Transmittal the portion of the

Offered Consideration that constitutes certificates for New Pacific Shares if any will be issued in the name of the registered

Tagish Lake Shareholder of the Tagish Lake Shares so deposited Unless the person depositing the Tagish Lake Shares

instructs the Depositary to hold any such certificates representing the New Pacific Shares for pick-up by checking the

appropriate box in the Letter of Transmittal the certificate if so elected will be forwarded by first class insured mail to such

person at the address specified in the Letter of Transmittal If no such address is specified any such certificates will be sent to

the address of the Tagish Lake Shareholder as shown on the securities register maintained by or on behalf of Tagish Lake

Certificates mailed in accordance with this paragraph will be deemed to be delivered at the time of mailing

If any Deposited Shares are not accepted for payment pursuant to the terms and conditions of the Offer for any

reason of if certificates are submitted for more Tagish Lake Shares than is deposited certificates for unpurchased Tagish

Lake Shares will be returned at the Offerors expense to the depositing Tagish Lake Shareholder as soon as it is practicable

following the termination of the Offer or the conclusion of the Offer as applicable Unless otherwise directed in the Letter of

Transmittal certificates representing unpurchased Tagish Lake Shares will be forwarded to the address of the registered

Tagish Lake Shareholder as shown on the securities register maintained by Tagish Lake

Tagish Lake Shareholders depositing Tagish Lake Shares will not be required to pay any fee or commission if

they accept the Offer by depositing their Tagish Lake Shares directly with the Depositary If you own your Tagish

Lake Shares through broker or other nominee and your broker or nominee tenders your Tagish Lake Shares on

your behalf your broker or nominee may charge you fee for doing so

Assignment and Payment for Secured Debt and Unsecured Debt

Secured Creditors who accept the Secured Debt Offer will receive the cash promptly after the Expiry Time but in

any event on or before September 30 2010

Upon the terms and subject to the conditions of the Share Offer and the Unsecured Debt Offer Unsecured

Creditors who accept the Unsecured Debt Offer will receive the cash promptly following the Expiry Date

Time for Acceptance

The Offer is open for acceptance unless extended or withdrawn by the Offeror upon the failure of one or more

conditions to the Offer in accordance with applicable law until 500 p.m Eastern Time on September 2010

See Section of this Offer Extensions Variations and Changes to the Offer
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Manner of Acceptance

Share Offer

Letter of Transmittal

The Share Offer may be accepted by Tagish Lake Shareholders by depositing the following documents with the

Depositary at any of the offices specified in the Letter of Transmittal no later than the Expiry Time

Letter of Transmittal or manually signed facsimile thereof properly completed and duly

executed as required by the instructions set out in the Letter of Transmittal

ii the certificates representing the Tagish Lake Shares in respect of which the Offer is being

accepted and

iii any other documents required by the instructions set out in the Letter of Transmittal

The Share Offer will be deemed to be accepted only if the Depositary actually has received these documents at or

before the Expiry Time at one of the addresses for the Depositary indicated on the Letter of Transmittal

Tagish Lake Shareholders who cannot comply on timely basis with these procedures for deposit of the requisite

certificates for Tagish Lake Shares may deposit certificates representing Tagish Lake Shares pursuant to the procedure for

guaranteed delivery described below

Unless waived by New Pacific Tagish Lake Shareholders are required to deposit one SRP Right for each Tagish

Lake Share in order to effect valid deposit of such Tagish Lake Shares prior to the Expiry Time If the Triggering Event

does not occur before the Expiry Time deposit of Tagish Lake Shares will also constitute deposit of the associated SRP

Rights If the Triggering Event occurs before the Expiry Time and Rights Certificates are distributed by Tagish Lake to

Tagish Lake Shareholders prior to the time that the holders Tagish Lake Shares is deposited under the Share Offer in order

for the Tagish Lake Shares to be validly deposited Rights Certificates representing SRP Rights equal in number to the

number of Tagish Lake Shares deposited by such Tagish Lake Shareholder must be delivered to the Depositary If the

Triggering Event occurs before the Expiry Time and Rights Certificates are not distributed by the time that Tagish Lake

Shareholder deposits its Tagish Lake Shares under the Share Offer the Tagish Lake Shareholder may deposit its SRP Rights

before receiving Rights Certificates by using the guaranteed delivery procedure described below In any case deposit of

Tagish Lake Shares constitutes an agreement by the signatory to deliver Rights Certificates representing SRP Rights equal

in number to the number of Tagish Lake Shares deposited under the Share Offer to the Depositary on or before the third

trading day on the TSXV after the date if any that Rights Certificates are distributed New Pacific reserves the right to

require if the Triggering Event occurs before the Expiry Time that the Depositary receive prior to taking up the Tagish Lake

Shares for payment pursuant to the Share Offer Rights Certificates from Tagish Lake Shareholder representing SRP

Rights equal in number to the Tagish Lake Shares deposited by such holder

In addition Tagish Lake Shares may be deposited under the Share Offer in compliance with the procedures for

guaranteed delivery set out below under the heading Procedure for Guaranteed Delivery or in compliance with the

procedures for book-entry transfers set out below under the heading Acceptance by Book-Entry Transfer

Signature Guarantees

No signature guarantee is required on the Letter of Transmittal if

the Letter of Transmittal is signed by the registered owner of the Tagish Lake Shares exactly as the name of

the registered Tagish Lake Shareholder
appears on the Tagish Lake Shares certificate deposited therewith

and the certificates for New Pacific Shares under the Share Offer are to be delivered directly to such

registered Tagish Lake Shareholder or

Tagish Lake Shares are deposited for the account of an Eligible Institution

In all other cases all signatures on the Letter of Transmittal must be guaranteed by an Eligible Institution If

certificate representing Tagish Lake Shares is registered in the name of person other than the signatory of Letter of
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Transmittal or if the certificates for the New Pacific Shares are to be delivered to person other than the registered owner the

certificate must be endorsed or accompanied by an appropriate power of attorney in either case signed exactly as the name

of the registered owner appears on the certificate with the signature on the certificate or power of attorney guaranteed by an

Eligible Institution

Procedure for Guaranteed Delivery

If Tagish Lake Shareholder wishes to accept the Share Offer and either the certificates representing such Tagish

Lake Shareholders Tagish Lake Shares are not immediately available or ii such Tagish Lake Shareholder cannot deliver the

certificates and Letter of Transmittal to the Depositary at or prior to the Expiry Time such Tagish Lake Shares may
nevertheless be deposited under the Share Offer provided that all of the following conditions are met

such deposit is made only at the principal office of the Depositary in Toronto Ontario by or through an

Eligible Institution

Notice of Guaranteed Delivery or manually signed facsimile thereof properly completed and duly

executed including guarantee to deliver by an Eligible Institution in the form set out in the Notice of

Guaranteed Delivery is received by the Depositary at its principal office in Toronto Ontario at or prior to

the Expiry Time

the certificates representing the Deposited Shares and if the Triggering Event has occurred before the

Expiry Time and Rights Certificates have been distributed to Tagish Lake Shareholders before the Expiry

Time the Rights Certificates representing the deposited SRP Rights in proper form for transfer together

with properly completed and duly signed Letter of Transmittal or manually signed facsimile thereof

relating to such Tagish Lake Shares with signatures guaranteed if so required in accordance with the Letter

of Transmittal and all other documents required by such Letter of Transmittal are received at the Toronto

Ontario office of the Depositary at or prior to 500 p.m Eastern time on the third trading day on the

TSXV after the Expiry Date and

in the case of SRP Rights where the Triggering Event has occurred before the Expiry Time but Rights

Certificates have not been distributed to Tagish Lake Shareholders before the Expiry Time the Rights

Certificates representing the deposited SRP Rights in proper form for transfer together with properly

completed Letter of Transmittal or manually signed facsimile thereof with signature guarantees if so

required and all other documents required by such Letter of Transmittal are received by the Depositary at

its office in Toronto Ontario at or prior to 500 p.m Eastern time on the third trading day on the TSXV

after Rights Certificates are distributed to Tagish Lake Shareholders

The Notice of Guaranteed Delivery may be delivered by hand or couriered or transmitted by facsimile or mailed to

the Depositary only at its principal office in Toronto Ontario and must include signature guarantee by an Eligible

Institution in the form set forth in the Notice of Guaranteed Delivery

Delivery of the Notice of Guaranteed Delivery to any other office other than the Toronto Ontario office of the

Depositary does not constitute delivery for the purpose of satisfying the guaranteed delivery

Acceptance by Book-Entry Transfer

Tagish Lake Shareholders may accept the Share Offer by following the procedures for book-entry transfer

established by CDS provided that Book-Entry Confirmation through CDSX is received by the Depositary at its office in

Toronto Ontario prior to the Expiry Time The Depositary has established an account at CDS for the purpose of the Share

Offer Any financial institution that is participant in CDS may cause CDS to make book-entry transfer of Tagish Lake

Shareholders Tagish Lake Shares into the Depositarys account in accordance with CDS procedures for such transfer

Delivery of Tagish Lake Shares to the Depositary by means of book-entry transfer will constitute valid tender under the

Share Offer

Tagish Lake Shareholders through their respective CDS participants who use CDSX to accept the Share Offer

through book-entry transfer of their holdings into the Depositarys account with CDS shall be deemed to have completed

and submitted Letter of Transmittal and to be bound by the terms thereof and therefore such instructions received by the

Depositary are considered valid tender in accordance with the terms of the Share Offer
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Tagish Lake Shareholders may also accept the Share Offer by following the procedures for book-entry transfer

established by DTC provided that Book-Entry Confirmation together with an Agents Message as defined below in

respect thereof or properly completed and executed Letter of Transmittal including signature guarantee if required and all

other required documents are received by the Depositary at its office in Toronto Ontario at or prior to the Expiry Time The

Depositary has established an account at DTC for the purpose of the Share Offer Any financial institution that is

participant in DTC may cause DTC to make book-entry transfer of Tagish Lake Shareholders Tagish Lake Shares into

the Depositarys account in accordance with DTCs procedures for such transfer However as noted above although delivery

of Tagish Lake Shares may be effected through book-entry transfer at DTC either an Agents Message in respect thereof or

Letter of Transmittal or manually signed facsimile thereof properly completed and executed including signature

guarantee if required and all other required documents must in any case be received by the Depositary at its office in

Toronto Ontario at or prior to the Expiry Time Delivery of documents to DTC in accordance with it procedures does not

constitute delivery to the Depositary Such documents or Agents Message should be sent to the Depositary

The term Agents Message means message transmitted by DTC to and received by the Depositary and

forming part of Book-Entry Confirmation which states that DTC has received an express acknowledgement from the

participant in DTC depositing the Tagish Lake Shares which are the subject of such Book-Entry Confirmation that such

participant has received and agrees to be bound by the terms of the Letter of Transmittal as if executed by such participant

and that New Pacific may enforce such agreement against such participant

Tagish Lake Shareholders who wish to accept the Share Offer by Book-Entry Confirmation should contact their

broker or the Information Agent for assistance Contact details for the Information Agent may be found on the last page of

this document

Method of Deliveiy

The method of delivery of the certificates representing Tagish Lake Shares or Book-Entry Confirmation for the

Tagish Lake Shares as applicable the Letter of Transmittal the Notice of Guaranteed Delivery and all other required

documents is at the option and risk of the depositing Tagish Lake Shareholder The Offeror recommends that those

documents be delivered by hand to the Depositary and that receipt be obtained or if certificates for Tagish Lake Shares and

the other documents are to be sent by mail registered mail with return receipt requested properly insured is recommended

and it is suggested that the mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary

on or prior to such time Delivery will only be effective upon actual receipt of certificates for such Tagish Lake Shares by the

Depositary

Tagish Lake Shareholder who wishes to deposit Tagish Lake Shares under the Share Offer and whose

Tagish Lake Shares is registered in the name of broker dealer commercial bank trust company or other nominee

should immediately contact such nominee in order to take the necessary steps to be able to deposit such Tagish Lake

Shares under the Share Offer

Determination of Validity

All questions as to the form of documents and the validity eligibility including time of receipt and acceptance for

exchange of
any deposit of Tagish Lake Shares will be determined by the Offeror in its sole discretion which determination

will be final and binding on all parties The Offeror reserves the absolute right to reject any
and all deposits of Tagish Lake

Shares determined by it not to be in proper form or the issue of New Pacific Shares in respect of which may in the opinion

of the Offerors counsel be unlawful The Offeror also reserves the absolute right to waive any defect or irregularity in any

deposit of Tagish Lake Shares No deposit of Tagish Lake Shares will be deemed to be properly made until all defects and

irregularities have been cured or waived None of the Offeror the Depositary or any other person will be under any duty to

give notification of any defect or irregularity in deposits or incur any liability for failure to give any such notice The

Offeror interpretation of the terms and conditions of the Offer including the Letter of Transmittal and the Notice of

Guaranteed Delivery will be final and binding on all parties The Offeror reserves the right to permit the Offer to be accepted

in manner other than as set forth herein

Under no circumstances will any amount be paid by the Offeror or the Depositary due to any delay in taking up and

paying for any Tagish Lake Shares accepted pursuant to the Share Offer

Dividends and Distributions
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Subject to the terms and conditions of the Share Offer and subject in particular to Tagish Lake Shares being validly

withdrawn by or on behalf of depositing Tagish Lake Shareholder and except as provided below by accepting the Share

Offer pursuant to the procedures set forth above Tagish Lake Shareholder deposits sells assigns and transfers to the

Offeror all right title and interest in and to the Tagish Lake Shares covered by the Letter of Transmittal delivered to the

Depositary the Deposited Shares and in and to all rights and benefits arising from such Deposited Shares including any

and all dividends distributions payments securities property or other interests which may be declared paid accrued issued

distributed made or transferred on or in respect of the Deposited Shares or any of them on and after the date of the Share

Offer including any dividends distributions or payments on such dividends distributions payments securities property or

other interests collectively Distributions

Power ofAttorney

An executed Letter of Transmittal or in the case of shares deposited by book-entry transfer by the making of

book-entry transfer into the Depositarys accounts with CDS or DTC as applicable irrevocably approves constitutes and

appoints effective on and after the date that the Offeror takes up and
pays

for the Deposited Shares covered by the Letter of

Transmittal or book-entry transfer which securities upon being taken up and paid for are together with any Distributions

thereon hereinafter referred to as the Purchased Securities certain officers of the Offeror and any
other

person

designated by the Offeror in writing each an Appointee as the true and lawful agents attorneys and attorneys-in-fact and

proxies with full power of substitution such power of attorney being deemed to be an irrevocable power coupled with an

interest of the depositing Tagish Lake Shareholder with respect to the Purchased Securities The Letter of Transmittal or the

making of book-entry transfer authorizes an Appointee in the name and on behalf of such Tagish Lake Shareholder to

register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting of securities on the

appropriate register maintained by or on behalf of Tagish Lake for so long as any Purchased Securities are registered or

recorded in the name of such Tagish Lake Shareholder whether or not they are now so registered or recorded to exercise

any and all rights of such Tagish Lake Shareholder including the right to vote to execute and deliver any and all instruments

of proxy authorizations or consents in form and on terms satisfactory to the Offeror in respect of any or all Purchased

Securities to revoke any such instrument authorization or consent and to designate in such instrument authorization or

consent any person or persons as the
proxy

of such Tagish Lake Shareholder in respect of the Purchased Securities for all

purposes including in connection with any meeting or meetings whether annual special or otherwise or any adjournment

thereof including any meeting to consider Subsequent Acquisition Transaction of holders of relevant securities of Tagish

Lake to execute endorse and negotiate for and in the name of and on behalf of such Tagish Lake Shareholder any and

all cheques or other instruments representing any Distribution payable to or to the order of or endorsed in favour of such

Tagish Lake Shareholder and to exercise any other rights of holder of Purchased Securities

Tag ish Lake Shareholder accepting the Share Offer under the terms of the Letter of Transmittal revokes any and

all other authority whether as agent attorney-in-fact attorney proxy or otherwise previously conferred or agreed to be

conferred by the Tagish Lake Shareholder at any time with respect to the Deposited Shares or any Distributions The Tagish

Lake Shareholder accepting the Share Offer agrees that no subsequent authority whether as agent attorney-in-fact attorney

proxy or otherwise will be granted with respect to the Deposited Shares or any Distributions by or on behalf of the depositing

Tagish Lake Shareholder unless the Deposited Shares are not taken up and paid for under the Share Offer

Tagish Lake Shareholder accepting the Share Offer also agrees not to vote any of the Purchased Securities at any

meeting whether annual special or otherwise or any adjournment thereof including any meeting to consider Subsequent

Acquisition Transaction of holders of relevant securities of Tagish Lake and not to exercise any of the other rights or

privileges attached to the Purchased Securities and agrees to execute and deliver to the Offeror
any

and all instruments of

proxy authorizations or consents in respect of any or all of the Purchased Securities and agrees to appoint in any such

instruments of proxy authorizations or consents the person or persons specified by the Offeror as the proxy of the holder of

the Purchased Securities Upon such appointment all prior proxies and other authorizations including all

appointments of any agent attorney-in-fact or attorney or consents given by the holder of such Purchased Securities

with respect thereto will be revoked and no subsequent proxies or other authorizations or consents may be given by

such person with respect thereto

Further Assurances

Tagish Lake Shareholder accepting the Share Offer covenants under the terms of the Letter of Transmittal to

execute upon request of the Offeror any additional documents transfers and other assurances as may be necessary or

desirable to complete the sale assignment and transfer of the Purchased Securities to the Offeror Each authority therein

conferred or agreed to be conferred may be exercised during any subsequent legal incapacity of such holder and shall to the

extent permitted by law survive the death or incapacity bankruptcy or insolvency of the holder and all obligations of the
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holder therein shall be binding upon the heirs executors administrators attorneys personal representatives successors and

assigns of such Tagish Lake Shareholder

Binding Agreement

The acceptance of the Share Offer pursuant to the procedures set forth above constitutes binding agreement

between depositing Tagish Lake Shareholder and the Offeror effective immediately following the Offerors take-up of the

Tagish Lake Shares deposited by such Tagish Lake Shareholder in accordance with the terms and conditions of the Share

Offer This agreement includes representation and warranty by the depositing Tagish Lake Shareholder that the
person

signing the Letter of Transmittal or on whose behalf book-entry transfer is made owns the Deposited Shares and has full

power and authority to deposit sell assign and transfer the Deposited Shares and any Distributions being deposited under the

Share Offer ii the Deposited Shares and Distributions have not been sold assigned or transferred nor has any agreement

been entered into to sell assign or transfer any of the Deposited Shares and Distributions to any other person iiithe deposit

of the Deposited Shares and Distributions complies with applicable laws and iv when the Deposited Shares and

Distributions are taken up and paid for by the Offeror the Offeror will acquire good title thereto free and clear of all liens

restrictions charges encumbrances claims and rights of others

Secured Debt Offer and Unsecured Debt Offer

Secured Creditors and Unsecured Creditors who wish to tender their debt to the Offer are directed to contact New
Pacific by fax 604 669-9397 or email to debtinfo@newpacificmetals.com and an appropriate form of assignment of debt

together with such additional documents as New Pacific determines is required to effectively assign the debt will be provided

the Creditor for execution

Extensions Variations and Changes to the Offer

The Offer will be open for acceptance at the places of deposit specified in the Letter of Transmittal until the Expiry

Time unless the Offer is extended or withdrawn by the Offeror

Subject to the limitations described below the Offeror expressly reserves the right in its sole discretion at any time

and from time to time while the Offer is open for acceptance to vary
the terms of the Offer or extend the Expiry Time in

accordance with applicable laws by giving notice in writing to the Depositary at its office in Toronto Ontario Also if at any

time before the Expity Time or at any time after the Expiry Time but before the expiiy of all rights of withdrawal with

respect to the Offer change occurs in the information contained in this Offer and Circular as amended from time to time

that would reasonably be expected to affect the decision of Tagish Lake Shareholder to accept or reject the Offer other than

change that is not within the control of the Offeror or an affiliate of the Offeror unless it is change in material fact

relating to the New Pacific Shares the Offeror will give written notice of such change to the Depositary at its office in

Toronto Ontario Upon the giving of such notice to the Depositary the Expiiy Time or withdrawal rights as applicable will

be deemed to be extended to the date specified in such notice or as required by applicable law or in the case of variation

the Offer will be deemed to be varied in the manner described in such notice as the case may be The Offeror will as soon as

practicable after giving any such notice to the Depositary but in no event later than 900 a.m Eastern Time on the next

business day after the previously scheduled Expiry Time publicly announce the extension variation or change provide

copy of the notice thereof to the TSXV and if required by applicable law cause the Depositary to mail copy of any such

notice to Tagish Lake Shareholders as required by applicable securities legislation at their respective addresses appearing in

the share register of Tagish Lake Any notice of extension variation or change will be deemed to have been given and be

effective on the day on which it is delivered or otherwise communicated to the Depositary at its office in Toronto Ontario

Where the terms of the Offer are varied the Offer Period will not expire before ten days after the notice of change or

variation has been given to Tagish Lake Shareholders unless otherwise permitted by applicable law and subject to

abridgement or elimination of the Offer Period pursuant to such orders or other forms of relief as may be granted by any

Governmental Entity

During any extension of the Offer all Tagish Lake Shares previously deposited and not withdrawn will remain

subject to the Offer and may be accepted for purchase by the Offeror in accordance with the terms of the Offer subject to

Section of this Offer Right to Withdraw Tagish Lake Shares Secured Debt and Unsecured Debt An extension of the

Expiry Time will not in and of itself constitute waiver by the Offeror of any of its rights under Section of this Offer

Conditions of the Offer
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1f before the Expiry Time the Offeror in its sole discretion elects to increase the Offered Consideration such

increase will be applicable to all holders whose Tagish Lake Shares is taken up under the Offer

Changes in Capitalization of Tagish Lake Liens

If on or after the date of the Offer Tagish Lake should divide combine reclassify consolidate convert or

otherwise change any of the Tagish Lake Shares or its capitalization or should disclose that it has taken or intends to take

any such action then the Offeror may in its sole discretion and without prejudice to its rights under Section of this Offer

Conditions of the Offer make such adjustments as it deems appropriate to reflect such division combination

reclassification consolidation conversion or other change in the Offered Consideration or other terms of the Offer including

the type of securities offered to be purchased and the consideration payable therefor

Tagish Lake Shares acquired pursuant to the Offer shall be transferred by the Tagish Lake Shareholder and acquired

by the Offeror free and clear of all liens charges encumbrances claims and equities and together with all rights and benefits

arising therefrom including the right to any and all dividends distributions payments securities rights assets or other

interests which may be declared paid issued distributed made or transferred on or after the date of the Offer on or in respect

of the Tagish Lake Shares whether or not separated from the Tagish Lake Shares but subject to any Tagish Lake Shares

being validly withdrawn by or on behalf of depositing Tagish Lake Shareholder If on or after the date of the Offer Tagish

Lake should declare or pay any
dividend or declare make or pay any other distribution or payment on or declare allot

reserve or issue any securities rights or other interests with respect to any Tagish Lake Shares which is or are payable or

distributable to Tagish Lake Shareholders of record on date prior to the transfer into the name of the Offeror or its nominees

or transferees on the securities register maintained by or on behalf of Tagish Lake in respect of Tagish Lake Shares then the

whole of any such dividend distribution payment right or other interest will be promptly remitted and transferred by the

depositing Tagish Lake Shareholder to the Depositary for the account of the Offeror accompanied by appropriate

documentation of transfer Pending such remittance the Offeror will be entitled to any such dividend distribution payment

right or other interest and may deduct from the purchase price payable by the Offeror pursuant to the Offer the amount or

value thereof as determined by the Offeror in its sole discretion The declaration or payment of any such dividend or

distribution may have tax consequences not discussed in Section 20 of the Circular Certain Canadian Federal Income Tax

Considerations or Section 21 of the Circular United States Federal Income Tax Warning

Right to Withdraw Tagish Lake Shares Secured Debt and Unsecured Debt

Except as otherwise provided in this Section all deposits of Tagish Lake Shares to the Share Offer will be

irrevocable Unless otherwise required or permitted by applicable laws any Tagish Lake Shares deposited in acceptance of

the Offer may be withdrawn by or on behalf of the depositing Tagish Lake Shareholder

at any time before the Tagish Lake Shares have been taken up by the Offeror pursuant to the Share Offer

if the Tagish Lake Shares have not been paid for by the Offeror within three business days after having

been taken up or

at any time before the expiration of 10 days from the date upon which either

notice of change relating to change in the information contained in the Share Offer as

amended from time to time that would reasonably be expected to affect the decision of Tagish

Lake Shareholder to accept or reject the Offer other than change that is not within the control of

the Offeror or an affiliate of the Offeror unless it is change in material fact relating to the New

Pacific Shares in the event that such change occurs at or before the Expiry Time or after the

Expiry Time but before the expiry of all rights of withdrawal in respect of the Offer or

ii notice of variation concerning variation in the terms of the Share Offer other than variation

consisting solely of an increase in the Offered Consideration offered for the Tagish Lake Shares

where the Expiry Time is not extended for more than 10 days

is mailed delivered or otherwise properly communicated but subject to abridgement of that period

pursuant to such order or orders as may be granted by applicable courts or securities regulatory authorities

and only if such Deposited Shares have not been taken up by the Offeror at the date of the notice
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For withdrawal to be effective written or facsimile transmission notice of withdrawal must be received in

timely manner by the Depositary at the place of deposit of the relevant Tagish Lake Shares Any such notice of withdrawal

must be made by method including manually signed facsimile transmission that provides the Depositary with

written or printed copy ii be signed by or on behalf of the person who signed the Letter of Transmittal or Notice of

Guaranteed Delivery that accompanied the Tagish Lake Shares to be withdrawn iii specify the number of Tagish Lake

Shares to be withdrawn the name of the registered Tagish Lake Shareholder and the certificate number shown on the share

certificates representing such Tagish Lake Shares to be withdrawn and iv must be actually received by the Depositary at

the place of deposit for the applicable Tagish Lake Shares or Notice of Guaranteed Delivery in respect thereof No signature

guarantee is required on notice of withdrawal if the notice of withdrawal is signed by the registered Tagish Lake

Shareholder exactly as the name of the registered Tagish Lake Shareholder appears on the certificate representing Tagish

Lake Shares deposited with the Letter of Transmittal or if the Tagish Lake Shares was deposited for the account of an

Eligible Institution In all other cases the signature on notice of withdrawal must be guaranteed by an Eligible Institution

The withdrawal will take effect upon actual receipt by the Depositary of the properly completed notice of withdrawal

withdrawal of Tagish Lake Shares deposited pursuant to the Offer can only be accomplished in accordance with the

foregoing procedure The withdrawal will take effect only upon actual receipt by the Depositary of the properly

completed and executed written or facsimile notice of withdrawal

Alternatively if Tagish Lake Shares have been deposited pursuant to the procedures for book-entry transfer as set

forth in Section of this Offer Manner of Acceptance Acceptance by Book-Entry Transfer any notice of withdrawal

must specify the name and number of the account at CDS or DTC as applicable to be credited with the withdrawn Tagish

Lake Shares and otherwise comply with the procedures of CDS or DTC as applicable

All questions as to form and validity including time of receipt of notices of withdrawal will be determined by

the Offeror in its sole discretion and such determination wifi be final and binding There wifi be no duty or obligation

on the Offeror the Depositary or any other person to give notice of any defect or irregularity in any notice of

withdrawal and no liability will be incurred by any of them for failure to give such notice

Withdrawals may not be rescinded and any Tagish Lake Shares properly withdrawn will thereafter be deemed not

validly deposited for the purposes of the Share Offer However withdrawn Tagish Lake Shares may be re-deposited at any

subsequent time prior to the Expiry Time by again following any of the procedures described in Section of this Offer

Manner of Acceptance

If the Offeror extends the period of time during which the Offer is open is delayed in taking up or paying for the

Tagish Lake Shares or is unable to take up or pay for Tagish Lake Shares for
any reason then without prejudice to the

Offerors other rights under the Offer the Depositary may subject to applicable laws retain on behalf of the Offeror all

Deposited Shares and Distributions and such Tagish Lake Shares may not be withdrawn except to the extent that depositing

Tagish Lake Shareholders are entitled to withdrawal rights as set forth in this Section or pursuant to applicable laws

Acceptance of the Secured Debt Offer or the Unsecured Debt Offer as the case may be will be irrevocable

Return of Deposited Tagish Lake Shares and Unsecured Debt

If any Deposited Shares are not taken up and paid for pursuant to the terms and conditions of the Share Offer for any

reason or if certificates are submitted for more Tagish Lake Shares than are deposited certificates for unpurchased Tagish

Lake Shares will be returned to the depositing Tagish Lake Shareholder as soon as is practicable following the termination or

withdrawal of the Offer by either sending new certificates representing Tagish Lake Shares not purchased or by returning

the deposited certificates and other relevant documents or ii in the case of Tagish Lake Shares deposited by book-entry

transfer of such Tagish Lake Shares pursuant to the procedures set forth in Section of this Offer Manner of Acceptance-

Acceptance by Book-Entry Transfer such Tagish Lake Shares will be credited to the depositing Tagish Lake Shareholders

account maintained with CDS or DTC as applicable Certificates and other relevant documents will be forwarded by first

class mail in the name of and to the address specified by the Tagish Lake Shareholder in the Letter of Transmittal or if such

name or address is not so specified in such name and to such address as shown on the share register maintained by Tagish

Lake or its transfer agent as soon as practicable after the termination of the Offer

If any Unsecured Debt is not paid for pursuant to the terms and conditions of the Unsecured Debt Offer for any

reason your notice of intent to assign unsecured debt will be returned to the accepting Unsecured Creditor as soon as

practicable following the termination or withdrawal of the Offer
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10 Mail Service Interruption

Notwithstanding the provisions of the Offer the Circular the Letter of Transmittal and the Notice of Guaranteed

Delivery share certificates and any other relevant documents will not be mailed if the Offeror determines that delivery

thereof by mail may be delayed person
entitled to share certificates and any other relevant documents which are not

mailed for the foregoing reason may take delivery thereof at the office of the Depositary at which the Tagish Lake Shares was

delivered upon application to the Depositary until such time as the Offeror has determined that delivery by mail will no

longer be delayed Notwithstanding Section 11 of this Offer Notice and Delivery the deposit of share certificates and any

other relevant documents with the Depositary in such circumstance will constitute delivery to the persons entitled thereto and

the Tagish Lake Shares will be deemed to have been paid for immediately upon such deposit

Notice of any determination regarding mail service delay or interruption made by the Offeror will be given in

accordance with Section 11 of this Offer Notice and Delivery

11 Notice and Delivery

Without limiting any other lawful means of giving notice any notice which the Offeror or the Depositary may give

or cause to be given under the Offer will be deemed to have been properly given to registered Tagish Lake Shareholders if it

is mailed by prepaid first class mail to the registered Tagish Lake Shareholders at their respective addresses appearing in the

appropriate registers maintained by Tagish Lake in respect of the Tagish Lake Shares and will be deemed unless otherwise

specified by applicable laws to have been received on the first business day following the date of mailing For this purpose

business day means any day other than Saturday Sunday or statutory holiday in the jurisdiction to which the notice is

mailed These provisions apply notwithstanding any accidental omission to give notice to any one or more Tagish Lake

Shareholders and notwithstanding any interruption of mail service in Canada or the United States following mailing Except

as otherwise required or permitted by law in the event of
any interruption of mail service in Canada or the United States the

Offeror intends to make reasonable efforts to disseminate the notice by other means such as publication Except as otherwise

required or permitted by law if post offices in Canada or the United States are not open for the deposit of mail or there is

reason to believe that there is or could be disruption in all or any part of the postal service any notice which the Offeror or

the Depositary may give or cause to be given under the Offer will be deemed to have been properly given and to have been

received by Tagish Lake Shareholders if it is given to the TSXV for dissemination through their facilities ii if it is

published once in the National Edition of The Globe and Mail and in daily newspaper of general circulation in the French

language in the City of Montreal Quebec or iii it is given to the Marketwire News Wire Service

Unless post offices are not open for the deposit of mail the Offer the Circular the Letter of Transmittal and the

Notice of Guaranteed Delivery will be mailed to registered Tagish Lake Shareholders by first class mail postage prepaid or

made available in such other manner as is permitted by applicable regulatory authorities and the Offeror will use its

reasonable efforts to furnish such documents to brokers banks and similar persons whose names or the names of whose

nominees appear on the security holder list or if applicable who are listed as participants in clearing agencys security

position listing for subsequent transmission to beneficial owners of Tagish Lake Shares when such list or listing is received

Wherever the Offer calls for documents to be delivered to the Depositary those documents wifi not be

considered delivered unless and until they have been physically received at one of the addresses listed for the

Depositary in the Letter of Transmittal or the Notice of Guaranteed Delivery as applicable Wherever the Offer calls

for documents to be delivered to particular office of the Depositary those documents wifi not be considered

delivered unless and until they have been physically received at the particular office at the address listed in the Letter

of Transmittal or Notice of Guaranteed Delivery as applicable

12 Market Purchases

During the term of the Offer the Offeror may elect to purchase additional Tagish Lake Shares in the market For this

purpose Offeror includes the Offeror and any person acting jointly or in concert with the Offeror Such acquisitions will

be disclosed to the marketplace in accordance with the requirements of applicable securities law Although the Offeror has no

present intention to sell Tagish Lake Shares taken up under the Offer the Offeror reserves the right to make or enter into

arrangements commitments or understandings at or prior to the Expiry Time to sell any of such Tagish Lake Shares after the

Expiry Time
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13 Other Terms of the Offer

No broker dealer or other person has been authorized to give any information or to make any representation

or warranty on behalf of the Offeror other than as contained in the Offer and Circular and if any such information

representation or warranty is given or made it must not be relied upon as having been authorized No broker dealer

or other person shall be deemed to be the agent of the Offeror or the Depositary for purposes of the Offer

The provisions of the Glossary the Summary the Circular the Letter of Transmittal and the Notice of Guaranteed

Delivery accompanying the Offer including the instructions and rules contained therein as applicable form part of the terms

and conditions of the Offer

The Offeror reserves the right to transfer to one or more affiliates of the Offeror the right to purchase all or any

portion of the Tagish Lake Shares Secured Debt and Unsecured Debt deposited under the Offer Any such transfer will not

relieve the Offeror of its obligations under the Offer and will not prejudice the rights of Tagish Lake Shareholders and Tagish

Lake Creditors depositing Tagish Lake Shares and accepting the Secured Debt Offer and Unsecured Debt Offer as the case

may be to receive payment for Tagish Lake Shares Secured Debt and Unsecured Debt as the case may be validly deposited

and taken
up

and paid for pursuant to the Offer

The Offer and all contracts resulting from the acceptance thereof will be governed by and construed in accordance

with the laws of the Province of British Columbia and the federal laws of Canada applicable therein In any jurisdiction in

which the Offer is required to be made by licensed broker or dealer the Offer shall be made on behalf of the Offeror by

brokers or dealers licensed under the laws of such jurisdiction Each party to any agreement resulting from the acceptance of

the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction to the courts of the Province of British

Columbia

This document does not constitute an offer or solicitation to any person in any jurisdiction in which such

offer or solicitation is unlawful The Offer including without limitation the satisfaction of the conditions of the Share

Offer the Circular the Letter of Transmittal and the Notice of Guaranteed Delivery is not being made or directed

to nor wifi deposits of Tagish Lake Shares be accepted from or on behalf of Tagish Lake Shareholders in any

jurisdiction ia which the making or acceptance of the Share Offer would not be in compliance with the laws of such

jurisdiction However the Offeror may in its sole discretion take such action as it may deem necessary to extend the

Share Offer to Tagish Lake Shareholders in any such jurisdiction

The Offeror in its sole discretion shall be entitled to make final and binding determination of all questions

relating to the interpretation of the Offer including without limitation the satisfaction of the conditions of the Offer
the Circular the Letter of Transmittal and the Notice of Guaranteed Delivery the validity of any acceptance of the

Offer the validity of any deposit of Tagish Lake Shares Secured Debt and Unsecured Debt and the validity of any

withdrawals of Tagish Lake Shares

The Offeror reserves the right to waive any defect in acceptance with respect to any particular Tagish Lake Shares or

any particular Tagish Lake Shareholder There shall be no duty or obligation of New Pacific the Depositary or any other

person to give notice of any defect or irregularity in the deposit of any Tagish Lake Shares or in any notice of withdrawal and

in each case no liability shall be incurred or suffered by any of them for failure to give such notice

The Offer and the accompanying Circular constitute the take-over bid circular required under applicable Canadian

provincial securities legislation with respect to the Share Offer Tagish Lake Shareholders are urged to refer to the

accompanying Circular for additional information relating to the Share Offer

Dated July 21 2010

NEW PACIFIC METALS CORP

Signed Dr Rui Feng
President
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CIRCULAR

This Circular is furnished in connection with the Offer dated July 21 2010 by New Pacific to purchase upon the

terms and subject to the conditions described therein all of the issued and outstanding Tagish Lake Shares including any

Tagish Lake Shares that may become issued and outstanding afier the date of the Offer upon the conversion exchange or

exercise of any currently outstanding securities of Tagish Lake that are convertible into or exchangeable or exercisable for

Tagish Lake Shares other than SRP Rights and all of Tagish Lake Secured Debt and Unsecured Debt The terms and

provisions of the Offer the Letter of Transmittal and the Notice of Guaranteed Delivery are incorporated into and form part

of this Circular Tagish Lake Shareholders and Creditors are urged to refer to the Offer for details of its terms and

conditions including details as to payment and withdrawal rights Defined terms used in the Offer are used in the Circular

with the same meaning unless the context otherwise requires

The information concerning Tagish Lake contained in the Offer and this Circular including information

incorporated herein by reference has been taken from or based upon publicly available documents and records on

file with Canadian securities regulatory authorities the Court and other public sources Although New Pacific does

not have any knowledge that would indicate that any statements contained herein relating to Tagish Lake taken from

or based upon such documents and records are inaccurate or incomplete neither New Pacific nor any of its officers or

directors assumes any responsibility for the accuracy or completeness of the information relating to Tagish Lake

taken from or based upon such documents and records or for any failure by Tagish Lake to disclose events which

may have occurred or may affect the significance or accuracy of any such information but which are unknown to New

Pacific

New Pacific

New Pacific Metals Corp was formed as special limited company in the name of Academy Resources Ltd

N.P.L under the British Columbia Company Act on April 19 1972 By special resolution dated July 21 1983 Academy

Resources Ltd NP.L converted itself from special limited company to limited company and altered its Memorandum

of Association also changing its name to Academy Resources Ltd Further by special resolution dated November 29 1994

Academy Resources Ltd consolidated its share capital on four old for one new basis amended its Memorandum and

changed its name to Acadamax Ventures Inc Acadamax Ventures Inc changed its name to XMP Mining Limited and

continued into Bermuda on November 1997 On August 23 2003 XMP Mining Limited by resolution and with the

approval of the Registrar of Companies in Bermuda incorporated and changed its name to Nu XMP Ventures Limited

On November 2003 NU XMP Ventures Limited continued into British Columbia On November 2004 NU
XMP Ventures Limited changed its name to New Pacific Metals Corp The new British Columbia Business Corporations

Act the New Act came into force on March 29 2004 and replaced the British Columbia Company Act The board of

directors of New Pacific approved the transition of New Pacific under the New Act and the filing of transition application

containing Notice of Articles which replaced the existing Memorandum of New Pacific At New Pacifics Annual and

Special General Meeting held September 30 2004 the shareholders approved an increase to New Pacifics authorized capital

to an unlimited number of common shares and adopted new set of Articles consistent with the provisions of the New Act

including the reduction of the majority required to pass special resolution from 75% to 662/3% The head office principal

address and registered and records office of New Pacific is located at Suite 1378 200 Granville Street Vancouver British

Columbia Canada V6C 1S4 New Pacific is listed on the TSXV under the symbol NUX and is reporting issuer in British

Columbia and Alberta

New Pacific is presently engaged in the acquisition exploration and development of gold related mineral properties

in China New Pacific is exploring in China for gold-polymetallic metals in the Dayao mountain range located in Guangdong

Province New Pacifics focus is to strengthen and grow through the exploration and development of its current portfolio of

China based projects in conjunction with seeking the acquisition of high quality mineral projects throughout China to

deliver within reasonable period of time enhanced shareholder value

New Pacifics strategic vision focuses on the acquisition and selective exploration of projects with significant

resource and cash flow potential New Pacific develops high-margin operations with reasonable development capital profiles

quickly and effectively to generate profits as it continues to explore the full potential of those projects The cash flow New
Pacific generates from its profitable operations allows it to fund further exploration resource expansion and production

growth
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New Pacifics material property is the Huaiji Gold Project Information pertaining to the Huaiji Gold Project is

contained in the technical report dated April 23 2010 prepared in accordance with NI 43-101 The technical report is

available on the SEDAR website at www.sedar.com

New Pacific is reporting issuer or the equivalent in British Columbia and Alberta and files its continuous

disclosure documents with the relevant Canadian securities regulatory authorities Such documents are available at

www.sedar.com

Tagish Lake

Tagish Lake is engaged in the business of exploration and development of mining projects and focuses the majority

of its management and financial resources on its most significant asset the Skukum Creek Property located in the Yukon

Territory Canada

Tagish Lake is incorporated under the laws of the Province of British Columbia and its corporate administrative

office is located at 688 West Hastings Street Suite 408 Vancouver British Columbia Canada V6B 1PI The telephone

number for its corporate and administrative office is 604 681-7737 The Tagish Lake Shares are listed and posted for

trading on the TSXV under the symbol TLG

Tagish Lake is reporting issuer or the equivalent in British Columbia Alberta Manitoba and Ontario and files its

continuous disclosure documents with the relevant Canadian securities regulatory authorities Such documents are available

at www.sedar.com

Background

New Pacifics management regularly reviews the activities of other exploration and mining companies for the

purpose
of identifing and investigating prospective assets that would be complementary to and consistent with New

Pacifics strategic vision During early 2010 New Pacifics board of directors determined that there may be an opportunity

for New Pacific to repeat its past successes by applying its expertise in permitting developing and operating narrow-vein

underground gold deposits In addition the board of directors determined that considering suitable assets outside of China

could provide New Pacific with further asset diversification and broader set of acquisition opportunities During the first

half of 2010 New Pacific identified Tagish Lakes Skukum Creek Property as potential target of interest given that it

satisfied all of these objectives and appeared to be project that New Pacifics management team could put into production

in cost-effective and timely manner with its existing management and cash resources As result New Pacific commenced

due diligence process on Tagish Lake and the Skukum Creek Property based on public information

From late February 2010 until prior to announcing this Offer on July 2010 New Pacific through its management

and through intermediaries attempted to engage Tagish Lakes management or directors in discussions regarding possible

transaction No meaningful discussions resulted from these efforts

In early April 2010 Tagish Lake filed for protection from creditors under the CCAA and an initial order was issued

April 2010 by the Court granting among other things stay of proceedings against creditors of Tagish Lake in order to

allow management of Tagish Lake to present plan of arrangement or reorganization to its Creditors The Court appointed

Grant Thornton as Monitor of Tagish Lake in the CCAA proceedings The Monitor maintains an online repository for all

of the relevant documents filed in connection with the CCAA proceeding It may be viewed online at

www.grantthornton.ca/services/reorg/bankruptcv and_insolvency/creditor updates/tagish

Additional due diligence was carried out on Tagish Lake in May and June 2010 and counsel was retained to appear

at the CCAA court hearing on May 2010 on behalf of the subsidiary of New Pacific which holds 14.3 million Tagish Lake

Shares

On June 29 2010 the board of directors of New Pacific received an update from management and its financial and

legal advisors regarding potential business combination with Tagish Lake and alternative approach strategies to engage

Tagish Lake The board of directors of New Pacific authorized management to propose business combination to Tagish

Lake in the form of written proposal pursuant to which New Pacific would offer to purchase all of the Tagish Lake Shares

for the Offered Consideration and reach accommodation with all the Creditors of Tagish Lake The board also authorized

management to publicly announce New Pacifics intention to make the Offer failing agreement between New Pacific and

Tagish Lake on this proposal
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During the afternoon of Friday July 2010 the Chairman of New Pacific The Honourable Jack Austin personally

delivered to the head office of Tagish Lake letter setting forth the proposal and including the terms of the Offer The Letter

was also emailed to most members of the Tagish Lake Board of Directors The proposal letter advised that the New Pacific

management team and advisors were available to discuss the Offer at any time and were prepared to work to settle the terms

of an agreement over the weekend The letter also advised that if an agreement could not be reached by noon on Sunday

July 2010 New Pacific intended to announce to the market before the start of trading on July 2010 New Pacifics

intention to make the Offer directly to all Tagish Lake Shareholders and Creditors

The CEO of Tagish Lake Graham Dickson contacted the President of New Pacific Rui Feng on Sunday July

2010 to advise that the Tagish Lake Board had been unable to convene over the weekend and would be meeting on Tuesday

July 2010 to consider the proposal and requested that the Offer not be announced until after that meeting New Pacific

determined that it had legal obligation to disclose its intention to make the Offer so on July 2010 prior to the opening of

trading on the TSXV New Pacific announced its intention to make the Offer

On July 2010 Tagish Lake announced the appointment of John Resing to the Tagish Lake Board On July 15

2010 Tagish Lake announced that concurrently with the appointment of Mr Resing Ren Xiaohua who is currently

director of YS Mining resigned as director of Tagish Lake On or about the same day that Mr Resing was appointed to the

Tagish Lake Board and Mr Xiaohua resigned the President of Tagish Lake advised New Pacific that an independent

committee had been formed to consider the Offer Mr Resing was appointed as the chair of the independent committee

On July 2010 Tagish Lake announced that the TSXV had accepted the Shareholder Rights Plan According to

the July 82010 announcement the Shareholder Rights Plan has been in effect since March 15 2010 and will terminate if it

is not approved by Tagish Lake Shareholders on or before September 14 2010 Under the Shareholder Rights Plan Tagish

Lake has issued one SRP Right for no consideration in respect of each outstanding Tagish Lake Share to all holders of record

of Tagish Lake Shares as at 1201 a.m Vancouver time on March 15 2010

On July 14 2010 the President of New Pacific Rui Feng met with Mr Resing in his capacity as chair of the

independent committee of Tagish Lake for the
purpose

of determining whether friendly transaction on the terms contained

herein could be negotiated Mr Resing was not prepared to discuss the terms of the Offer taking the position that formal

term sheet and proof of financial capability of New Pacific was required prior to consideration of any negotiations New

Pacific was subsequently advised that independent financial advice was being sought by the special committee In light of

the response from the independent committee of Tagish Lake New Pacific chose to present the Offer directly to the Tagish

Lake Shareholders and Creditors for their consideration

Benefits of the Offer

New Pacific believes that Tagish Lake Shareholders will enjoy the following significant benefits from the Offer

Repay debt remove Tagish Lake from CCAA protection and proceed to develop the Skukum Creek

Property The future of Tagish Lake and its main asset the Skukum Creek Gold Property are in jeopardy

under the current management and Tagish Lake Board all but one of whom are connected in some respect to

Tagish Lakes main creditor YS Mining and YS Minings 42% shareholder Yukon-Nevada Tagish Lake has

had to seek protection from its Creditors under the CCAA In its April 12 2010 press release Tagish Lake

announced the decision was made by the recently appointed board of directors

...after thorough consultation with its advisors and extensive consideration of all other alternatives The

process will allow Lake to deal comprehensively with its debt burden and to restructure its operations

Lake had over 000000 in total current liabilities as of January 31 2010 including secured and

unsecured amounts due to its trade and general creditors and it is currently unable to meet those liabilities as

they become due YSMining Company Inc VS Mining is the Companys largest general secured creditor

Pursuant to the general security agreement the Mac quarie GSA between the Company and Mac quarie

Bank Limitea assigned to VS Mining VS Mining holds security interest in all of the Companys present and

after acquired personal property all of the Companys present and future Mineral Rights as defined in the

Macquarie GSA and the mineral projects comprised in the Project as defined in the Macquarie GSA
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Lake is in default of the credit facilities secured by the Macquarie GSA YS Mining has not taken steps

to enforce payment of the said credit facilities pursuant to the Macquarie GSA but is contractually able to do

so The CCAA Order imposes stay on any enforcement proceedings

Lake and YS Mining are currently engaged in negotiations with view to settling the amount due

Lake is hopeful that the negotiations will be successful but at the present time there is no certainty

that the negotiations will result in binding agreement between the parties

To date the Company has made investments in and expenditures on its mineral properties of over $30000000

and YS Mining or other secured creditors take steps to enforce their security the Company will be at risk of

losing the investment it has made in the development of the mineral properties

By accepting the Offer Tagish Lake Shareholders will

ensure that the Skukum Creek Property is not lost to Creditors

by choosing the Share Election or the Combined Election have the right to participate in the future

development of the Skukum Creek Property and

by choosing the Share Election or the Combined Election obtain the benefit of management team

experienced in bringing mining properties to production quickly and efficiently

Significant premium to market price On July 2010 the last trading day prior to the Offerors

announcement of its intention to make the Offer the closing price on the TSXV of the New Pacific Shares was

$0.76 and the closing price of the Tagish Lake Shares was $0.04 The Offered Consideration represents

premium of approximately 56% over the closing price of the Tagish Lake Shares on the TSXV on July 2010

and premium of approximately 50% over the volume weighted average price of the Tagish Lake Shares on the

TSXV for the 20 days and year to date ended July 2010

New Management Only one of the current Tagish Lake directors was elected director through vote of

shareholders All other directors were appointed by their fellow board members The Tagish Lake Shareholders

have not had the opportunity to vote for directors since the last annual general meeting held in March 2007

Upon gaining control of Tagish Lake New Pacific will replace the Tagish Lake Board of Directors and convene

an annual general meeting of shareholders Tagish Lakes Skukum Creek Property will thereafter be managed

by team that is recognized world-wide for efficient and cost effective mine development

Strong financial position Based on the unaudited pro forma consolidated financial statements of New Pacific

as at March 31 2010 and the unaudited financial statements of Tagish Lake as at April 30 2010 the Combined

Company on pro forma basis would have cash and short-term investments position of approximately

$7.5 million and debt of $10 million The Combined Company based almost entirely on New Pacifics cash

position and ability to raise additional funding will have the financial strength to continue to advance the

development of the Skukum Creek Property as well as New Pacifics existing development project

Accelerated development of Skukum Creek through dedicated team with proven track record of

successfully permitting developing and operating narrow-vein underground mines New Pacific is led by

Dr Rui Feng President who has extensive experience in bringing precious metals projects through

development and to production in an efficient and cost effective manner New Pacific has the necessary

management resources available to dedicate team of professionals to advancing the Skukum Creek Property

on an expedited basis

Exposure to diverse portfolio of assets Tagish Lake Shareholders will benefit from ongoing exposure to

the potential of the Skukum Creek Property and exposure to New Pacifics projects in China through holding

shares in New Pacific

Tax efficient structure Tagish Lake Shareholders may receive New Pacific Shares on tax-deferred basis for

Canadian tax purposes by making the Share Election If the Share Offer constitutes qualified reorganization
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for U.S federal income tax purposes U.S resident Tagish Lake Shareholders may also receive New Pacific

Shares on tax deferred basis See United States Federal Income Tax Warning

Purpose of the Offer and New Pacifics Plans for Tagish Lake

Purpose of the Offer

The purpose
of the Share Offer is to enable New Pacific to acquire directly or indirectly all of the Tagish Lake

Shares If within four months after the date of the Share Offer at least 66%% of the issued and outstanding Tagish Lake

Shares calculated on fully-diluted basis inclusive of the Tagish Lake shares held by or by nominee for New Pacific or

its affiliates but excluding Tagish Lake Shares held by Tagish Lake are validly tendered pursuant to the Share Offer the

conditions of the Share Offer are satisfied or waived and New Pacific takes up and pays for the Tagish Lake Shares validly

deposited under the Share Offer New Pacific intends subject to compliance with all applicable laws to undertake

Compulsory Acquisition to acquire all of the Tagish Lake Shares not deposited under the Share Offer

If New Pacific is not entitled to effect Compulsory Acquisition New Pacific intends to acquire the remaining

Tagish Lake Shares pursuant to Subsequent Acquisition Transaction for consideration per Tagish Lake Shares equal in

value to and in the same form as the Offered Consideration In calculating the value of the consideration offered in any

Subsequent Acquisition Transaction each New Pacific Share shall be deemed to be at least equal in value to each New

Pacific Share offered under the Share Offer The exact timing and details of any such transaction will depend upon number

of factors including the number of Tagish Lake Shares acquired by the Offeror pursuant to the Share Offer Although New

Pacific intends to propose Subsequent Acquisition Transaction generally on the terms described herein it is possible that as

result of delays in New Pacifics ability to effect such transaction information subsequently obtained by New Pacific

changes in general economic or market conditions or in the business of Tagish Lake or other currently unforeseen

circumstances such transaction may not be proposed may be delayed or abandoned or may be proposed on different terms

Accordingly New Pacific reserves the right not to propose Subsequent Acquisition Transaction or to propose Subsequent

Acquisition Transaction on terms other than as described herein

See Section 10 of this Circular Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer

Plans for New Pacific and Tagish Lake Following the Completion of the Offer

If the Offer is accepted and New Pacific acquires all of the outstanding Tagish Lake Shares and all or part of the

Secured Debt and the Unsecured Debt New Pacific intends to apply to the court to seek to remove Tagish Lake from

CCAA protection continue development and exploration of its Huaiji Gold Project and expedite the development of

the Skukum Creek Property towards production New Pacific also expects to conduct review of Tagish Lake and its assets

operations and personnel to determine the changes necessary to integrate the operations of Tagish Lake into the operations of

New Pacific as soon as possible after the Offer has completed It is anticipated that the current management of New Pacific

will manage Tagish Lake in place of Tagish Lakes current management and that the Tagish Lake Board of Directors will be

replaced by nominees of New Pacific If permitted by applicable law subsequent to completion of the Offer or Compulsory

Acquisition or Subsequent Acquisition Transaction if necessary New Pacific intends to apply to delist the Tagish Lake

Shares from the TSXV

Treatment of Tagish Lake Options

The Offer is made only for Tagish Lake Shares and is not made for any Tagish Lake Options or other rights to

acquire Tagish Lake Shares other than SRP Rights Any holder of such Tagish Lake Options or other rights to acquire

Tagish Lake Shares other than SRP Rights who wishes to accept the Offer should to the extent permitted by their terms and

applicable law fully exercise exchange or convert their Tagish Lake Options or other rights other than the SRP Rights in

order to obtain certificates representing Tagish Lake Shares that may be deposited in accordance with the terms of the Offer

Any such exercise or exchange must be made sufficiently in advance of the Expiry Date to ensure such holders that they will

have certificates representing Tagish Lake Shares available for deposit prior to the Expiry Date in accordance with the

procedures referred to in Section of the Offer Manner of Acceptance Letter of Transmittal or in sufficient time to

fully comply with the procedures referred to in Section of the Offer Manner of Acceptance Procedure for Guaranteed

Delivery

If any holder of Tagish Lake Options or other securities of Tagish Lake that are convertible into or exchangeable or

exercisable for Tagish Lake Shares does not exercise exchange or convert such Tagish Lake Options or other convertible

exchangeable or exercisable securities other than the SRP Rights before the Expiry Time such Tagish Lake Options or
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other convertible exchangeable or exercisable securities other than the SRP Rights will remain outstanding in accordance

with their terms and conditions including with respect to term to expiry vesting and exercise prices except that to the extent

permitted by the terms of the Tagish Lake Stock Option Plans after completion of Compulsory Acquisition or Subsequent

Acquisition Transaction Tagish Lake Option will become an option or right to acquire number of New Pacific Shares

based on the exchange ratio of Tagish Lake Share for the Offered Consideration as determined in accordance with terms of

the Tagish Lake Option or other convertible exchangeable or exercisable securities

See Section 10 of this Circular Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer

The tax consequences to holders of Tagish Lake Options of exercising or not exercising their Tagish Lake

Options are not described in this Circular Holders of Tagish Lake Options should consult their tax advisors for

advice with respect to potential income tax consequences to them in connection with the decision to exercise or not

exercise their Tagish Lake Options

Risk Factors Related to the Offer

The combination of the businesses of New Pacific and Tagish Lake is subject to certain risks and uncertainties

including without limitation those set out in this Section Additional risks and uncertainties relating to New Pacific are

discussed or referred to in the Annual Information Form and the managements discussion and analysis for New Pacific

incorporated by reference herein and available on SEDAR at www.sedar.com Additional risks and uncertainties relating to

Tagish Lake are discussed or referred to in the documents filed by Tagish Lake with the Canadian securities regulatory

authorities available on SEDAR at www.sedar.com

The New Pacific Shares issued in connection with the Offer may have market value different than expected

New Pacific is offering to purchase Tagish Lake Shares on the basis of $0.06 in cash or 0.0822 of New Pacific

Share or combination of such cash and shares at the election of the tendering Tagish Lake Shareholder for each Tagish

Lake Share Because the exchange ratio will not be adjusted to reflect any changes in the market value of New Pacific Shares

the market values of the New Pacific Shares and the Tagish Lake Shares at the time of the take up of the Tagish Lake Shares

under the Offer may vary significantly from the values at the date of the Offer and Circular or the date that Tagish Lake

Shareholders tender their Tagish Lake Shares If the market price of New Pacific Shares declines the value of the

consideration in New Pacific Shares elected to be received by Tagish Lake Shareholders will decline as well Variations may
occur as result of changes in or market perceptions of changes in the business operations or prospects of New Pacific

market assessments of the likelihood the Offer will be consummated regulatory considerations general market social and

economic conditions political changes commodity price changes and other factors over which New Pacific has no control

In addition currency exchange rates may fluctuate and the prevailing exchange rate on the settlement date may be

significantly different from the exchange rate on the date of the Offer and Circular or the date that non-Canadian Tagish Lake

Shareholders tender their Tagish Lake Shares These changes may significantly affect the value of the consideration received

for tendered Tagish Lake Shares by non-Canadian Tagish Lake Shareholders

New Pacflc has not verified the reliability of the information regarding Tagish Lake included in or which may have been

omitted from the Offer and Circular

New Pacific has relied exclusively upon publicly available information and records on file of Tagish Lake in

connection with the information provided herein All historical information regarding Tagish Lake contained in the Offer and

Circular including all Tagish Lake financial information and all pro forma financial information reflecting the pro forma

effects of combination of Tagish Lake and New Pacific which are derived in part from Tagish Lakes financial information

has been derived from Tagish Lakes publicly available information Tagish Lake has not filed on SEDAR or otherwise

publicly disclosed certain of its contracts which may objectively be considered material including any contracts related to the

Skukum Creek Property Accordingly any inaccuracy or material omission in Tagish Lakes publicly available information

including the information about or relating to Tagish Lake and its business prospects condition financial and otherwise and

assets contained in the Offer and Circular could result in unanticipated liabilities or expenses increase the cost of integrating

the companies or adversely affect the operational plans or prospects of the Combined Company or its business assets results

of operations and condition financial or otherwise
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IS Mining which holds security in default over all of Tagish Lake assets and controls the Tagish Lake Board is

expected to oppose this Offer

YS Mining currently effectively controls Tagish Lake It holds secured loan in the amount of approximately

$1884421 which is in default and further unsecured loans in the amount of approximately $1054686 In addition five of

Tagish Lakes six directors are or have been directors YS Mining and/or its indirect significant shareholder Yukon-Nevada

On November 27 2008 Tagish Lake announced that it had entered into an agreement with YS Mining to amalgamate on the

basis of 40 Tagish Lake Shares for one common share of YS Mining Based on the stated value of YS Mining this placed

valuation on Tagish Lake Shares of approximately $0.00625 per share TSXV approval to the amalgamation was not granted

and YS Mining terminated the proposed amalgamation in late 2009 It is anticipated that YS Mining faced with the prospect

of losing control of Tagish Lake will be opposed to the Offer and consequently the Tagish Lake Board will also oppose the

Offer

If the Offrr is successful New Pacifk may not realize the benefits of the Skukum Creek Property

If the Offer is successful as part of its strategy New Pacific will seek to expedite the development of the Skukum

Creek Property towards production However the level of capital and operating costs necessary to bring development

projects such as the Skukum Creek Property into production which are used in establishing mineral reserve and mineral

resource estimates for obtaining financing and other purposes are based on certain assumptions and are inherently subject to

significant uncertainty The actual results of the development of the Skukum Creek Property could differ from current

estimates and assumptions and these differences could be material

New Pacific is also relying on the technical information regarding the Skukum Creek Property in Tagish Lakes

public filings New Pacific has not been able to assess the accuracy or otherwise verif the mineral reserves and mineral

resources estimates at the Skukum Creek Property contained in any technical report prepared for Tagish Lake or in Tagish

Lakes other public filings In addition neither New Pacific nor Tagish Lake have completed feasibility study with respect

to the Skukum Creek Property

Change of control provisions in Tagish Lakes agreements triggered upon the acquisition of Tagish Lake may lead to

adverse consequences

New Pacific will hold Tagish Lake Shares representing majority of the voting rights of Tagish Lake if the Offer is

successful Although none are disclosed in Tagish Lakes public filings Tagish Lake may be party to agreements or

arrangements that contain change of control provisions that may be triggered following completion of the Offer The

operation of
any

such change of control provisions if triggered could result in unanticipated expenses
and/or cash payments

following the consummation of the Offer or adversely affect Tagish Lakes results of operations and financial condition and

the business prospects assets results of operations and condition financial or otherwise of the Combined Company

The integration of New Pacific and Tagish Lake may not occur as planned

The anticipated benefits of the Offer will depend in part on whether the properties assets operations and systems of

each of Tagish Lake and New Pacific can be integrated in an efficient and effective manner the timing and manner of

completion of any Subsequent Acquisition Transaction or Compulsory Acquisition and whether the expected bases or

sources of synergies do in fact produce the benefits anticipated Most operational and strategic decisions and certain staffing

decisions with respect to the Combined Company have not yet been made and may not have been fully identified These

decisions and the integration of the two companies will present significant challenges to management including the

integration of properties and assets systems and personnel of the two companies and special risks including possible

unanticipated liabilities significant one-time write-offs or restructuring charges unanticipated costs and the loss of key

employees There can be no assurance that there will be operational or other synergies realized by the Combined Company

or that the integration of the two companies properties assets operations systems management and cultures will be timely

or effectively accomplished or ultimately will be successful in increasing earnings and reducing costs In addition synergies

assume certain long-term realized commodity prices If actual prices fall below such assumed prices the synergies to be

realized could be adversely affected

The market and listing for Tagish Lake Shares may be affected New Pacific takes up any Tagish Lake Shares

The purchase of any Tagish Lake Shares by New Pacific under the Offer will reduce the number of Tagish Lake

Shares that might otherwise trade publicly as well as the number of Tagish Lake Shareholders and depending on the

number of Tagish Lake Shareholders depositing and the number of Tagish Lake Shares purchased under the Offer successful
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completion of the Offer would likely adversely affect the liquidity and market value of the remaining Tagish Lake Shares

held by the public After the purchase of the Tagish Lake Shares under the Offer it may be possible for Tagish Lake to take

steps towards the elimination of any applicable public reporting requirements under applicable securities legislation in
any

province of Canada and in any other jurisdiction in which there is an insignificant number of Tagish Lake Shareholders See

Section 16 of this Circular Effect of the Offer on the Market for and Listing of Tagish Lake Shares

The rules and regulations of the TSXV establish certain criteria that if not met could lead to the delisting of the

Tagish Lake Shares from the TSXV Among such criteria are the number of Tagish Lake Shareholders the number and

aggregate market value of shares publicly held Depending on the number of Tagish Lake Shares purchased under the Offer

it is possible that the Tagish Lake Shares would fail to meet the criteria for continued listing on the TSXV If this were to

happen the Tagish Lake Shares could be delisted and this could in turn adversely affect the market or result in lack of an

established market for the Tagish Lake Shares Additionally to the extent permitted under applicable laws and TSXV rules

New Pacific intends to cause Tagish Lake to apply to delist the Tagish Lake Shares from the TSXV as soon as practicable

after the completion of the Offer or any Compulsory Acquisition or any Subsequent Acquisition Transaction If the Tagish

Lake Shares are delisted and Tagish Lake ceases to be public corporation for the purposes of the Tax Act the Tagish

Lake Shares would cease to be qualified investments for trusts governed by registered retirement savings plans registered

education savings plans registered retirement income funds registered disability savings plans deferred profit sharing plans

and tax-free savings accounts Delisting can also have adverse tax consequences to non-resident Tagish Lake Shareholders of

the Tagish Lake Shares as described in Section 20 of this Circular Certain Canadian Federal Income Tax Considerations

After the consummation of the Offrr Tagish Lake would become majority owned subsidiary of New Pacific and New

Pacifics interests could differ from those of the Tagish Lake Shareholders

After the consummation of the Offer New Pacific may depending on the number of Tagish Lake Shares taken up

by New Pacific under the Offer have the power to elect the directors appoint new management or approve certain actions

requiring the approval of Tagish Lake Shareholders including adopting certain amendments to Tagish Lakes constating

documents and approving mergers or sales of Tagish Lakes assets In particular after the consummation of the Offer New
Pacific may integrate Tagish Lake and New Pacific by amalgamation capital reorganization share consolidation statutory

arrangement or other transaction for the purpose
of enabling New Pacific or an affiliate of New Pacific to acquire all Tagish

Lake Shares not acquired pursuant to the Offer In any of these contexts New Pacifics interests with respect to Tagish Lake

may differ from those of any remaining minority Tagish Lake Shareholders who do not deposit their Tagish Lake Shares

The acquisition of Tagish Lake by New Pacific may not be successfully completed without the possibility of Tagish Lake

Shareholders exercising dissent and appraisal rights in connection with Subsequent Acquisition Transaction

In order for New Pacific to acquire all of the issued and outstanding Tagish Lake Shares it may be necessary

following the completion of the Offer to effect Subsequent Acquisition Transaction Subsequent Acquisition Transaction

may result in Tagish Lake Shareholders having the right to dissent and demand payment of the fair value of their Tagish Lake

Shares If the statutory procedures governing dissent rights are available and are complied with this right could lead to

judicial determination of the fair value required to be paid to such dissenting Tagish Lake Shareholders for their Tagish Lake

Shares court may determine that the fair value to be paid to dissenting shareholders is an amount greater than the Offer

Consideration There is no assurance that Subsequent Acquisition Transaction can be completed without Tagish Lake

Shareholders exercising dissent rights in respect of substantial number of Tagish Lake Shares which could result in the

requirement to make substantial cash or similar payment that could have an adverse effect on New Pacifics financial

position and liquidity

The Offer is conditional upon among other things the rece4it of any consents and approvals from governments if

required

The Offer is conditional upon among other things New Pacific having obtained any government or regulatory

approvals consents and clearances necessary or deemed advisable by New Pacific including without limitation those under

applicable competition merger control antitrust or other similar laws if any See Section of the Offer Conditions of the

Offer Based upon an examination of publicly available information relating to the business of Tagish Lake New Pacific

does not expect the Offer any Compulsory Acquisition or any Subsequent Acquisition Transaction as applicable to give rise

to material competition/antitrust concerns or other regulatory consents or approvals however New Pacific cannot be assured

that no such concerns will arise or consents or approvals will be required and if required substantial delay in obtaining

satisfactory approvals or the imposition of unfavourable terms or conditions in the approvals could have an adverse effect on

the business assets condition financial or otherwise or results of operations of New Pacific
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See Section 17 of this Circular Regulatory Matters

New Pacific and Tagish Lake are subject to broad range of envfronmental laws and regulations in the jurisdictions in

which they operate and if the business combination is successful New Pacflc may be exposed to increased

environmental costs and liabilities given the operations of Tagish Lake

Each of New Pacific and Tagish Lake is subject to broad range of environmental laws and regulations in the

jurisdictions in which it operates These laws and regulations as interpreted by relevant agencies and courts impose

increasingly stringent environmental protection standards regarding among other things air emissions wastewater storage

treatment and discharges the use and handling of hazardous or toxic materials waste disposal practices and remediation of

environmental contamination The costs of complying with these laws and regulations including participation in assessments

and remediation of sites could be significant In addition these standards can create the risk of substantial environmental

liabilities including liabilities associated with divested assets and past activities New Pacific has established reserves in

respect of possible future environmental reclamation and related liabilities However environmental matters cannot be

predicted with certainty and these amounts may not be adequate especially in light of potential changes in environmental

conditions or the discovery of previously unknown environmental conditions the risk of governmental orders to carry out

compliance on certain sites not initially included in remediation in progress
and the potential liability of each of New Pacific

and Tagish Lake to remediate sites for which provisions have not been previously established Such future developments

could result in increased environmental costs and liabilities that could have material adverse effect on the Combined

Companys business assets financial position and results of operations

Tagish Lake Shareholders will realize dilution of their interest

As result of the issuance of New Pacific Shares under the Offer the Tagish Lake Shareholders ownership interest

in the Combined Company will be diluted relative to their current ownership interest in Tagish Lake

See Section of this Circular Information About Tagish Lake Share Capital of Tagish Lake

The issuance of significant number of New Pacific Shares and the potential resale of significant number of such

shares on the TSXV could adversely affect the market price of New Pacflc Shares after the take up of Tagish Lake Shares

under the Offer

If all of the Tagish Lake Shares are tendered to the Offer significant number of additional New Pacific Shares will

be available for trading in the public market Such sales may adversely affect the market price of New Pacific Shares

Moreover the overall increase in the number of New Pacific Shares may lead to sales of such shares or the perception that

such sales may occur either of which may adversely affect the market for and the market price of New Pacific Shares The

perceived risk of substantial sale of New Pacific Shares as well as any actual sales of such New Pacific Shares in the public

market could adversely affect the market price of the New Pacific Shares

Nature of the New Pacific Shares

The New Pacific Shares involve high degree of risk and should be acquired only by investors whose financial

resources are sufficient to enable them to assume such risks The New Pacific Shares should not be acquired by persons who

cannot afford the possibility of the loss of their entire investment Furthermore an investment in New Pacific Shares should

not constitute major portion of an investors portfolio

Price and volatility ofpublic stock

The market price of securities of New Pacific has experienced wide fluctuations which may not necessarily be

related to the operating performance underlying asset values or prospects of New Pacific It may be anticipated that any

market for New Pacific Shares will be subject to market trends generally and the value of New Pacific Shares on the TSXV

may be affected by such volatility

The enforcement of shareholder rights by Tagish Lake Shareholders resident in the United States may be adversely

affected by the combination of Tagish Lake and New Pacifk

The enforcement by Tagish Lake Shareholders of civil liabilities under United States federal securities laws may be

affected adversely by the fact that New Pacific and Tagish Lake are incorporated under the laws of the Province of British
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Columbia Canada and that some of both of New Pacifics and Tagish Lakes officers and directors are residents of Canada

the Information Agent and Depositary as well as some or all of the experts named in this Offer and Circular are residents of

countries other than the United States and that all or substantial portion of the assets of New Pacific and of the above

mentioned persons may be located outside of the United States You may not be able to sue New Pacific or its officers or

directors in foreign court for violations of the US securities laws It may be difficult to compel New Pacific or its

respective affiliates to subject themselves to US courts judgment

New Pacific and Tagish Lake are currently dependent upon their exploration development and production properties in

China and the Yukon Territory and any adverse condition affecting those properties or their interests licenses and

permits relating thereto may have material adverse effect on each company their respective businesses prospects

assets results of operations and condition financial or otherwise and the business prospects assets results of operations

and condition financial or otherwise of the Combined Company

New Pacifics exploration development and production activities in China and Tagish Lakes exploration and

development activities in Yukon currently account for all or majority of each companys respective assets Any adverse

condition affecting exploration development drilling or mining conditions in China or Yukon could be expected to have

material adverse effect on New Pacific and Tagish Lake as applicable the Combined Company and the business assets

prospects results of operations and condition financial or otherwise of the Combined Company There can be no assurance

that New Pacifics or Tagish Lakes exploration and development programs at their respective properties will result in any

economically viable mining operations or yield mineral reserves or that the combination of their properties will be successful

and result in the anticipated synergies and cost savings New Pacific holds mineral interests in China that may be adversely

affected in varying degrees by political instability laws relating to the mining industry and foreign investment therein and

the policies of other nations in respect of China Any changes in laws or shifts in political or social conditions are beyond

New Pacifics control and may adversely affect its business the business of Tagish Lake or the business of the Combined

Company The operations of New Pacific Tagish Lake and the Combined Company may be adversely affected in varying

degrees by government laws including those with respect to restrictions on foreign ownership production price controls

export controls income taxes expropriation of property the strategic importance of mineral properties in China

employment land use water use environmental legislation land reclamation and mine safety The operations of New

Pacific Tagish Lake and the Combined Company may also be adversely affected in varying degrees by economic and

political instability economic or other sanctions imposed by other nations terrorism military repression crime risk of

corruption including violations under United States and Canadian foreign corrupt practices statutes fluctuations in
currency

exchange rates and high inflation These and other risks and uncertainties are described in greater detail in New Pacifics

Annual Information Form available on SEDAR at www.sedar.com which risks and uncertainties may also impact Tagish

Lake and its business and assets and the business assets results of operations prospects and condition financial or

otherwise of the Combined Company

Additional Risk Factors

In assessing the Offer Tagish Lake Shareholders should also carefully review the risks and uncertainties described

in New Pacifics Annual Information Form and its managements discussion and analyses incorporated by reference herein

and filed with certain Canadian securities regulatory authorities In addition Tagish Lake may be subject to risks and

uncertainties that may or may not be applicable or material to New Pacific at the present time but that may apply to the

Combined Company Risk factors relating to Tagish Lake can be found in Tagish Lakes most recent managements

discussion and analysis and annual information form filed with certain Canadian securities regulatory authorities and

available on SEDAR at www.sedar.com

Summary Historical and Unaudited Pro Forma Consolidated Financial Information

The table set out below includes summary of New Pacifics historical consolidated financial information as at

and for the fiscal years ended June 30 2009 and 2008 and as at March 31 2010 and for the nine months ended March 31

2010 and March 31 2009 and ii unaudited
pro

forma consolidated financial information for New Pacific as at and for the

nine months ended March 31 2010 and for the year ended June 30 2009 The unaudited pro forma consolidated financial

information for New Pacific has been derived from the unaudited interim consolidated financial statements of New Pacific

as at and for the nine months ended March 31 2010 ii the audited consolidated financial statements of New Pacific as at

and for the year ended June 30 2009 iii the unaudited interim consolidated financial statements of Tagish Lake as at

April 30 2010 and for the periods ended April 30 2010 July 31 2009 and July 312008 iv the audited financial statements

of Tagish Lake as at and for the years ended October 31 2009 and 2008 and such other supplementary information as

was available to New Pacific and considered necessary to give pro forma effect to the acquisition of Tagish Lake by New

Pacific

50



The summary unaudited pro forma consolidated financial statement information set forth below should be read in

conjunction with the unaudited pro forma consolidated financial statements of New Pacific and the accompanying notes

thereto attached as Schedule to the Offer and Circular The summary unaudited pro forma consolidated financial

statement information for New Pacific gives effect to the proposed acquisition of Tagish Lake as if such had occurred as at

March 31 2010 for the purposes
of the

pro
forma consolidated balance sheet information and as at July 2008 for the

purposes of the pro forma consolidated statements of loss for the nine months ended March 31 2010 and for the year
ended

June 30 2009 In preparing the unaudited pro forma consolidated financial statement information management of New

Pacific has made certain assumptions that affect the amounts reported in the unaudited
pro

forma consolidated financial

statement information The summary unaudited pro forma consolidated financial information is not intended to be indicative

of the results that would actually have occurred or the results expected in future periods had the events reflected herein

occurred on the dates indicated Actual amounts recorded upon consummation of the transactions contemplated by the Offer

will differ from the pro forma information presented below No attempt has been made to calculate or estimate the effect of

harmonization of accounting policies or practices between New Pacific and Tagish Lake due to the limited publicly available

information of Tagish Lake Any potential synergies that may be realized after consummation of the transaction have been

excluded from the unaudited
pro

forma consolidated financial statement information The unaudited pro
forma consolidated

financial statement information set forth below is extracted from and should be read in conjunction with the unaudited
pro

forma consolidated financial statements of New Pacific and accompanying notes attached as Schedule to the Offer and

Circular

Summary of Historical Financial Information of New Pacific

All dollar amounts are in 000s except per share amounts
Pro Forma

Nine months Nine Year ended Year ended Nine months Year

ended March months June 30 June 30 ended March ended

31 2010 ended 2009 2008 31 2010 June30

March 31 2009

2009

Consolidated Statements of Operations

Revenue $- $- $- $-

Loss before taxes 1289 516 926 8219 32313 3001
Net loss 1289 516 926 6746 31031 2021
Net loss

per
share basic 0.04 0.02 0.03 0.21 0.83 0.05

Net loss per share diluted 0.04 0.02 0.03 0.21 0.83 0.05

Consolidated Balance Sheets

Assets 14624 15631 15377 15194 31374 nla

Liabilities 525 691 449 383 13318 n/a

Shareholders equity 14099 14940 14928 14811 18056 nla

Information About New Pacific

Authorized and Outstanding Share Capital

New Pacific is authorized to issue an unlimited number of New Pacific Shares As at March 31 2010 there were

31904988 New Pacific Shares issued and outstanding There are no limitations contained in the articles of New Pacific on

the ability of person
who is not Canadian resident to hold New Pacific Shares or exercise the voting rights associated with

New Pacific Shares summary of the rights of the New Pacific Shares is set forth below

Dividends

Holders of New Pacific Shares are entitled to receive dividends when as and if declared by the board of directors of

New Pacific out of funds legally available therefor The BCBCA provides that corporation may not declare or pay

dividend if there are reasonable grounds for believing that the corporation is or would after the payment of the dividend be

unable to pay its liabilities as they fall due or the realizable value of its assets would thereby be less than the aggregate of its

liabilities and stated capital of all classes of shares of its capital
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Liquidation

In the event of the dissolution liquidation or winding up of New Pacific holders of New Pacific Shares are entitled

to share ratably in any assets remaining after the satisfaction in full of the prior rights of creditors including holders of New

Pacifics indebtedness

Voting

Holders of New Pacific Shares are entitled to one vote for each share on all matters voted on by New Pacific

Shareholders including the election of directors

Prior Sales

For the twelve month period prior to the date of this Offer and Circular New Pacific issued the following New

Pacific Shares and securities convertible into New Pacific Shares listed in the table set forth below

Date Description Number of Price or
securities Exercise Price

per Security

29-Sep-09 Common shares issued upon exercise stock options 25000 0.55

01-Oct-09 Common shares issued upon exercise stock options 50000 0.55

06-Oct-09 Common shares issued upon exercise stock options 4000 0.50

06-Apr-10 Common shares issued upon exercise stock options 3000 0.50

14-Jun-10 Stock options granted under New Pacifics stock option plan 1570000 0.65

Total 1652000

Price Range and Trading Volumes of New Pacific Shares

The following table sets forth the high and low closing sale prices and aggregate volume of trading for the New

Pacific Shares as reported on the TSXV for the periods indicated

2009 High Cdn$ Low Cdn$ Close Cdn$ Volume

June 0.95 0.70 0.81 197300

July 0.95 0.72 0.77 88900

August 0.88 0.72 0.88 68600

September 0.95 0.72 0.85 131500

October 1.00 0.76 0.90 225800

November 1.10 0.90 0.94 307600

December 1.06 0.67 0.99 227800

2010

January 0.99 0.68 0.72 106800

February 0.86 0.61 0.67 114600

March 0.82 0.62 0.69 208500

April 0.81 0.65 0.70 172000

May 0.81 0.66 0.71 1418600

June 0.80 0.60 0.76 365000

New Pacific announced its intention to make the Offer on July 2010 On July 2010 the last trading day prior to

such announcement the closing price of the New Pacific Shares on the TSXV was $0.76 The volume weighted average

price of the New Pacific Shares for the 20 trading days on the TSXV ending on July 2010 was $0.73

Pro Forma New Pacific Shares Outstanding and Ownership

The following table sets forth the number of outstanding New Pacific Shares as at March 31 2010 and the number expected

to be outstanding upon completion of the Offer based on certain assumptions as set out in the notes to the
pro

forma

consolidated financial statements of New Pacific as at March 31 2010 attached hereto
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Number of New Upon
Pacific Completion of

Common Shares the Offer

New Pacific Shares Outstanding

New Pacific Shares issued and outstanding as at March 31 2010 31904988

New Pacific Shares issued to Tagish Lake Shareholders 52905252

Pro forma balance 37195513

Assumes that none of the outstanding Tagish Lake Options are exercised as no Tagish Lake Options are in-the-money as at the date of this

circular

Assumes that all of the issued and outstanding Tagish Lake shares are acquired with consideration paid 50% in cash and 50% in New Pacific

Shares

Consolidated Capitalization

The following table sets forth New Pacifics consolidated capitalization as at March 31 2010 adjusted to give effect

to any
material changes in the share capital of New Pacific since March 31 2010 the date of New Pacifics most recent

unaudited consolidated financial statements and further adjusted to give effect to the Offer The table should be read in

conjunction with the unaudited pro forma consolidated financial statements and notes attached hereto and the audited

consolidated financial statements of New Pacific as at and for the year ended June 30 2009 including the notes thereto and

Managements Discussion and Analysis thereof and the other financial information contained in or incorporated by reference

in this Offer and Circular

As at

March 31 2010

As at After Giving Effect

March 31 2010 to the Offer12

All amounts in

$16.7 million

31904988 shares

$9.8 million

$0.5 million

Assumes that none of the outstanding Tagish Lake Options are exercised as no Tagish Lake Options are in-the-money There are no warrants

to acquire Tagish Lake Shares issued and outstanding as at the date of this Circular

Assumes that all of the issued and outstanding Tagish Lake Shares are acquired with consideration paid 50% in cash and 50% in New Pacific

Shares

New Pacific Documents Incorporated by Reference and Further Information

The following documents of New Pacific are specifically incorporated by reference into and form an integral part

of this Circular

the Annual Information Form

the audited consolidated financial statements of New Pacific as at June 30 2009 and June 30 2008 and for

the years then ended together with the report of independent auditors thereon and the notes thereto

managements discussion and analysis of financial condition and results of operations for the financial year

ended June 30 2009

the unaudited interim consolidated financial statements of New Pacific for the three and nine months ended

March 31 2010 and the notes thereto

managements discussion and analysis of financial condition and results of operations for the three and nine

months ended March 31 2010

Paceo

85.8%

14.2%

100%

New Pacific Shares

Issued and outstanding as at March 31 2010 Authorized unlimited

Cash and short term investments

Total Debt

$20.7 million

37195513 shares

$7.5 million

$10.2 million
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the management information circular dated October 23 2009 in connection with the New Pacifics annual

general meeting of shareholders held on November 27 2009 and

the material change report filed July 20 2010 announcing New Pacifics intention to make the Offer

Any statement contained in document incorporated or deemed to be incorporated by reference herein shall

be deemed to be modified or superseded for the purposes of this Circular to the extent that statement contained in

this Circular or in any subsequently filed document that also is or is deemed to be incorporated herein by reference

herein modifies or supersedes such statement Any statement so modified or superseded shall not constitute part of

this Circular except as so modified or superseded The modifying or superseding statement need not state that it has

modified or superseded prior statement or include any other information set forth in the document that it modifies

or supersedes The making of such modifying or superseding statement shall not be deemed an admission for any

purpose that the modified or superseded statement when made constituted misrepresentation an untrue statement

of material fact or an omission to state material fact that is required to be stated or that is necessary to make

statement not misleading in light of the circumstances in which it was made

Information has been incorporated by reference in this Circular from documents filed with the securities

regulatory authority in each of the provinces of British Columbia and Alberta Copies of the documents incorporated

by reference in the Circular regarding New Pacific may be obtained on request without charge from the Corporate Secretary

New Pacific Metals Corp Suite 1378 200 Granville Street Vancouver British Columbia V6C 1S4 telephone 604-633-

1368 Copies of documents incorporated by reference or forming part of the permanent information record may be obtained

by accessing the website of the Canadian securities regulatory authorities located at www.sedar.com Information contained

in or otherwise accessed through New Pacifics website www.newpacificmetals.com or any
other website does not form

part of this Offer and Circular

Information About Tagish Lake

The following information regarding Tagish Lake has been obtained from publicly available information and

although believed to be accurate has not been independenfly verified by New Pacific

Share Capital of Tagish Lake

Tagish Lake is authorized to issue an unlimited number of common shares without par value and 30000000

preferred shares Based on publicly available information New Pacific believes that as at April 30 2010 there were

144081204 Tagish Lake Shares issued and outstanding and no preferred shares outstanding Tagish Lake Shareholders are

entitled to receive notice of and attend all meetings of Tagish Lake Shareholders with each common share held entitling the

holder to one vote on any resolution to be passed at such shareholder meetings Tagish Lake Shareholders are entitled to

dividends if as and when declared by the Tagish Lake Board of Directors Tagish Lake Shareholders are entitled upon

liquidation dissolution or winding up of Tagish Lake to receive the remaining assets of Tagish Lake available for distribution

to Tagish Lake Shareholders Tagish Lake Shares include associated SRP Rights under Tagish Lakes Shareholder Rights

Plan

Price Range and Trading Volume of Tagish Lake Shares

The Tagish Lake Shares are listed and posted for trading on the TSXV under the symbol TLG The following

tables set forth for the periods indicated the reported high low and closing trading prices and the aggregate volume of

trading of the Tagish Lake Shares on the TSV

2009 High Cdn$ Low Cdn$ Close Cdn$ Volume

January 0.020 0.010 0.020 2879000

February 0.030 0.015 0.020 9203500

March 0.025 0.015 0.020 2185000

April 0.020 0.010 0.010 4195500

May 0.015 0.010 0.015 2789400

June 0.015 0.010 0.015 1796600

July 0.015 0.010 0.010 2690800

August 0.015 0.010 0.015 2492900

54



September 0.015 0.010 0.010 2608200

October 0.015 0.010 0.010 2446000

November 0.020 0.005 0.020 8961700

December 0.040 0.015 0.030 20215400

2010

January 0.035 0.020 0.025 4669500

February 0.035 0.025 0.025 10267000

March 0.065 0.020 0.065 12932100

April 0.055 0.035 0.035 16739300

May 0.045 0.030 0.040 7468900

June 0.045 0.035 0.045 3492200

New Pacific announced its intention to make the Offer on July 2010 On July 2010 the last trading day prior to

such announcement the closing price of the Tagish Lake Shares on the TSXV was $0.04 The volume weighted average

price of the Tagish Lake Shares on the TSXV for the 20 trading days ending on July 2010 was $0.04

10 Acquisition of Tagish Lake Shares Not Deposited Under the Share Offer

It is the Offerors intention that if it takes up and pays for Tagish Lake Shares deposited under the Offer it will

enter into one or more transactions to enable New Pacific or an affiliate of New Pacific to acquire all Tagish Lake Shares not

acquired pursuant to the Offer There is no assurance that any such transaction will be completed

Compulsory Acquisition

If within four months after the date of the Offer the Offer has been accepted by Tagish Lake Shareholders who in

the aggregate hold not less than 90% of the Tagish Lake Shares to which the Offer relates other than Tagish Lake Shares

held at the date of the Offer by or by nominee for the Offeror or its affiliates the Offeror intends subject to compliance

with all applicable laws to acquire the Compulsory Acquisition all the remaining Tagish Lake Shares on the same terms

that the Tagish Lake Shares were acquired pursuant to the Offer pursuant to the provisions of Section 300 of the BCBCA

To exercise such statutory right the Offeror must send notice the Offerors Notice to each holder of Tagish

Lake Shares to whom the Offer was made but who did not accept the Offer each Remaining Tagish Lake

Shareholder within five months after the date of the Offer that the Offeror wants to acquire such Tagish Lake Shares If

the Offerors Notice is sent to Remaining Tagish Lake Shareholder under Subsection 3003 of the BCBCA the Offeror is

entitled and bound to acquire all of the Tagish Lake Shares of that Remaining Tagish Lake Shareholder that were involved in

the Offer for the same price and on the same terms contained in the Offer unless the Court orders otherwise on an application

made by the Remaining Tagish Lake Shareholder within two months after the date of the Offerors Notice Pursuant to any

such application the Court may fix the price and terms of payment for the Tagish Lake Shares held by the Remaining Tagish

Lake Shareholder and make any
such consequential orders and give such directions as the Court considers appropriate

Unless the Court orders otherwise the Offeror must not earlier than two months after the date of the Offeror Notice send

copy of the date of the Offeror Notice to Tagish Lake and must pay or transfer to Tagish Lake the amount of cash or other

consideration representing the price payable by the Offeror for the Tagish Lake Shares that are referred to in the Offerors

Notice On receiving the copy of the Offeror Notice and the amount of cash or other consideration representing the price

payable for the Tagish Lake Shares referred to in the Offerors Notice Tagish Lake will be required to register the Offeror as

Tagish Lake Shareholder with respect to those Tagish Lake Shares Any such amount received by Tagish Lake for the

Tagish Lake Shares must be paid into separate account at savings institution and together with
any

other consideration so

received must be held by Tagish Lake or by trustee approved by the Court in trust for the persons entitled to that sum

Section 300 of the BCBCA also provides that if the Offeror has not sent the Offerors Notice to Remaining Tagish

Lake Shareholder within one month after becoming entitled to do so the Offeror must send written notice to each

Remaining Tagish Lake Shareholder stating that the Remaining Tagish Lake Shareholder within three months after receiving

such notice may require the Offeror to acquire the Tagish Lake Shares of that Remaining Tagish Lake Shareholder that were

involved in the Offer If the Remaining Tagish Lake Shareholder requires the Offeror to acquire its Tagish Lake Shares in

accordance with these provisions the Offeror must acquire those Tagish Lake Shares for the same price and on the same

terms contained in the Offer

55



Pap to

The foregoing is summary only of the rights of Compulsory Acquisition which may become available to the

Offeror and is qualified in its entirety by the provisions of Section 300 of the BCBCA See Section 300 of the BCBCA

copy of which is attached as Schedule to this Circular for the full text of the relevant statutory provisions Section

300 of the BCBCA is complex and may require strict adherence to notice and timing provisions faffing which

Remaining Tagish Lake Shareholders rights may be lost or altered Tagish Lake Shareholders who wish to be better

informed about those provisions of the BCBCA should consult their legal advisors

See Section 20 of the Circular Certain Canadian Federal Income Tax Considerations and Section 21 of the

Circular United States Federal Income Tax Warning for discussion of the tax consequences to Tagish Lake Shareholders

in the event of Compulsory Acquisition

Subsequent Acquisition Transaction

If New Pacific takes up and pays
for Tagish Lake Shares validly deposited under the Offer New Pacific intends to

take such action as is necessary including causing special meeting of Tagish Lake Shareholders to be called to consider

statutory arrangement involving Tagish Lake and New Pacific or subsidiary of Tagish Lake or an affiliate of New Pacific

for the purpose
of enabling New Pacific or an affiliate of New Pacific to acquire all Tagish Lake Shares not acquired pursuant

to the Offer Subsequent Acquisition Transaction Under such Subsequent Acquisition Transaction Tagish Lake

may continue as separate subsidiary of New Pacific following the completion of any such transaction The timing and

details of any such transaction will depend on number of factors including the number of Tagish Lake Shares acquired

pursuant to the Offer If New Pacific takes up and pays
for 662/3% of the Tagish Lake Shares issued and outstanding on

fully diluted basis under the Offer New Pacific will own sufficient Tagish Lake Shares to effect Subsequent Acquisition

Transaction New Pacific will cause the Tagish Lake Shares acquired under the Offer to be voted in favour of Subsequent

Acquisition Transaction and to the extent permitted by applicable law to be counted as part of any minority or independent

shareholder approval that may be required in connection with such transaction New Pacific reserves the right in its sole

discretion not to complete Subsequent Acquisition Transaction

MI 61-101 may deem Subsequent Acquisition Transaction to be business combination if such Subsequent

Acquisition Transaction would result in the interest of holder of Tagish Lake Shares being terminated without the consent

of the holder irrespective of the nature of the consideration provided in substitution therefor The Offeror expects that any

Subsequent Acquisition Transaction relating to Tagish Lake Shares will be business combination under MI 61-101 In

certain circumstances the provisions of MI 61-101 may also deem certain types of Subsequent Acquisition
Transactions to

be related party transactions However if the Subsequent Acquisition Transaction is business combination carried out

in accordance with MI 61-101 or an exemption therefrom the related party transaction provisions therein do not apply to

such transaction

MI 61-101 provides that unless exempted corporation proposing to carry out business combination is required

to prepare
valuation of the affected securities and any non-cash consideration being offered therefor and provide to the

holders of the affected securities summary of such valuation The Offeror currently intends to rely on available exemptions

or if such exemptions are not available to seek waivers pursuant to MI 61-101 exempting Tagish Lake and the Offeror or

one or more of its affiliates as appropriate from the valuation requirements of MI 61-101 An exemption is available under

MI 61-101 for certain business combinations completed within 120 days after the Expiry Date provided that the consideration

under such transaction is at least equal in value to and is in the same form as the consideration that tendering securityholders

were entitled to receive in the take-over bid and provided that certain disclosure is provided in the Circular and which

disclosure has been provided herein The Offeror expects that these exemptions will be available

Depending on the nature and terms of the Subsequent Acquisition Transaction the provisions of the BCBCA and

Tagish Lakes constating documents require the approval of 66%% of the votes cast by holders of the outstanding Tagish

Lake Shares at meeting dully called and held for the purpose of approving the Subsequent Acquisition Transaction Ml 61-

101 would also require that in addition to any
other required security holder approval in order to complete business

combination the approval of simple majority of the votes cast by minority holders of each class of affected securities

must be obtained unless an exemption is available or discretionary relief is granted by applicable securities regulatory

authorities If however following the Offer the Offeror is the registered holder of 90% or more of the Tagish Lake Shares at

the time the Subsequent Acquisition Transaction is initiated the requirement for minority approval would not apply to the

transaction if an enforceable appraisal right or substantially equivalent right is made available to minority Tagish Lake

Shareholders

In relation to the Offer and any business combination the minority Tagish Lake Shareholders will be unless an

exemption is available or discretionary relief is granted by applicable securities regulatory authorities all Tagish Lake
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Shareholders other than the Offeror any interested party within the meaning of Ml 61-101 related party of an

interested party unless the related party meets that description solely in its capacity as director or senior officer of one or

more persons
that are neither interested parties nor issuer insiders in each case within the meaning of MI 61-101 of the

issuer and any joint actor within the meaning of Ml 61-101 with any of the foregoing persons Ml 61-101 also provides

that the Offeror may treat Tagish Lake Shares acquired under the Offer as minority shares and vote them or to consider

them voted in favour of such business combination if among other things the business combination is completed not later

than 120 days after the Expiry Date the consideration per security in the business combination is at least equal in value to

and in the same form as the consideration paid under the Offer certain disclosure is provided in the Circular and which

disclosure is provided herein and the Tagish Lake Shareholder who tendered such Tagish Lake Shares to the Offer was

not joint actor within the meaning of MI 61-101 with the Offeror in respect of the Offer ii direct or indirect party

to any connected transaction within the meaning of MI 61-101 to the Offer or iii entitled to receive directly or

indirectly in connection with the Offer collateral benefit within the meaning of MI 61-101 or consideration per Tagish

Lake Share that is not identical in amount and form to the entitlement of the general body of holders in Canada of Tagish

Lake Shares

The Offeror currently intends that the consideration offered per Tagish Lake Share under any Subsequent

Acquisition Transaction proposed by it would be equal in value to and in the same form as the Offered Consideration paid to

Tagish Lake Shareholders under the Offer provided that in calculating the value of the consideration offered in any

Subsequent Acquisition Transaction each New Pacific Share shall be deemed to be at least equal in value to each New

Pacific Share offered under the Offer that such Subsequent Acquisition Transaction will be completed no later than 120

days after the Expiry Date and to cause any Tagish Lake Shares acquired under the Offer to be voted in favour of any

such Subsequent Acquisition Transaction and where permitted by MI 61-101 to be counted as part of any minority approval

required in connection with any such transaction

Any Subsequent Acquisition
Transaction may also result in Tagish Lake Shareholders having the right to dissent in

respect thereof and demand payment of the fair value of their Tagish Lake Shares The exercise of such right of dissent if

certain procedures are complied with by the Tagish Lake Shareholder could lead to judicial determination of fair value

required to be paid to such dissenting Tagish Lake Shareholder for its Tagish Lake Shares The fair value so determined

could be more or less than the amount paid per Tagish Lake Share pursuant to such transaction or pursuant to the Offer

If New Pacific proposes Subsequent Acquisition Transaction but cannot promptly obtain any required approval or

exemption or cannot otherwise complete Subsequent Acquisition Transaction New Pacific will evaluate its other

alternatives Such alternatives could include to the extent permitted by applicable laws purchasing additional Tagish Lake

Shares in the open market in privately negotiated transactions in another take-over bid or exchange offer or otherwise or

from Tagish Lake or taking no further action to acquire additional Tagish Lake Shares Any additional purchases of Tagish

Lake Shares could be at price greater than equal to or less than the value of the Offered Consideration to be paid for Tagish

Lake Shares under the Offer and could be for cash andlor securities or other consideration Alternatively New Pacific may

sell or otherwise dispose of any or all Tagish Lake Shares acquired pursuant to the Offer or otherwise Such transactions may

be effected on terms and at prices then determined by New Pacific which may vary from the terms and the value of the

Offered Consideration

The tax consequences
to Tagish Lake Shareholder of Subsequent Acquisition Transaction may differ

significantly from the tax consequences
to such Tagish Lake Shareholder of accepting the Offer See Section 20 of this

Circular Certain Canadian Federal Income Tax Considerations and Section 21 of the Circular United States Federal

Income Tax Warning Tagish Lake Shareholders should consult their legal advisors for determination of their legal rights

with respect to Subsequent Acquisition Transaction if and when proposed

Judicial Developments

On February 2008 MI 61-101 came into force in the Provinces of Ontario and QuØbec introducing harmonized

requirements for enhanced disclosure independent valuations and minority securityholder approval for specified types of

transactions See Subsequent Acquisition Transaction above

Certain judicial decisions may be considered relevant to any business combination that may be proposed or effected

subsequent to the expiry of the Offer Canadian courts have in few instances granted preliminary injunctions to prohibit

transactions involving business combinations The current trend in both legislation and Canadian jurisprudence is toward

permitting business combinations to proceed subject to evidence of procedural and substantive fairness in the treatment of

minority Tagish Lake Shareholders
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Tagish Lake Shareholders should consult their legal advisors for determination of their legal rights with respect to

any transaction that may constitute business combination

11 Ownership of and Trading in Securities of Tagish Lake and Benefits from the Offer

wholly-owned subsidiary of New Pacific 0876044 B.C Ltd holds 14.3 million shares of Tagish Lake No other

securities of Tagish Lake including Tagish Lake Shares are currently owned beneficially directly or indirectly nor is

control or direction currently exercised over any
securities of Tagish Lake by the Offeror or its directors or senior officers or

to the knowledge of such directors and senior officers after reasonable inquiry by any associate of director or senior

officer of New Pacific any person holding more than 10% of any class of New Pacifics equity securities or any

person acting jointly or in concert with New Pacific

The following table summarizes the trading history of New Pacific and its associates or affiliates with respect to the

Tagish Lake Shares during the six months preceding the date hereof

Date Transaction Type Number of Common Shares Price per Common share1

03/30/20 10 Buy 1069000 0.03

03/31/2010 Buy 75000 0.03

03/31/2010 Buy 500000 0.035

04/01/2010 Buy 50000 0.03

04/05/2010 Buy 100000 0.035

04/05/2010 Buy 3700000 0.04

04/06/2010 Buy 1225000 0.0545

04/07/2010 Buy 149000 0.055

04/13/2010 Buy 500000 0.045

04/16/2010 Buy 3138000 0.046

04/28/2010 Buy 165000 0.04

04/28/2010 Buy 120000 0.04

05/03/20 10 Buy 545000 0.04

05/05/2010 Buy 1370000 0.035

05/13/2010 Buy 220000 0.035

05/17/2010 Buy 55000 0.035

05/17/2010 Buy 445000 0.04

05/18/2010 Buy 874.000 0.04

Total 14300000

The price per common share represents the price paid for the Tagish Lake Shares purchased through the facilities of the TSXV in on the

indicated trading day

All Tagish Lake Share transactions described above were effected in the normal course through the facilities of the

TSXV No broker acting for the Offeror performed services beyond the customary brokers functions in regard to these

transactions No broker acting for the Offeror received more than the usual fees or commissions in regard to these

transactions No broker acting for the Offeror solicited or arranged for the solicitation of offers to sell or purchase as

applicable Tagish Lake Shares in regard to these transactions Other than as described above during the 6-month period

preceding the date of the Offer no securities of Tagish Lake have been traded by the Offeror any director or senior

officer of the Offeror or to the knowledge of the directors and senior officers of the Offeror after reasonable inquiry by

any associate of the directors or senior officers of the Offeror ii any person or company holding more than 10% of any

class of equity securities of the Offeror or iiiany person or company acting jointly or in concert with the Offeror

Other than as described in this Section 11 no person referred to under this Section 11 will receive any
direct or

indirect benefit from the consummation of the Offer or from accepting or refusing to accept the Offer other than the

consideration available to any Tagish Lake Shareholder who participates in the Offer

12 Conunitments to Acquire Securities of Tagish Lake

Except pursuant to the Offer none of the Offeror or any director or senior officer of the Offeror or to the knowledge

of the directors and senior officers of the Offeror after reasonable inquiry any associate of director or senior officer of

the Offeror any person holding more than 10% of any class of the Offeror equity securities or any person acting
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jointly or in concert with the Offeror has entered into any arrangement agreement commitment or understanding to acquire

any equity securities of Tagish Lake

13 Arrangements Agreements Commitments or Understandings

There are no arrangements agreements commitments or understandings made or proposed to be made between the

Offeror and any of the directors or senior officers of Tagish Lake and no payments or other benefits are proposed to be made

or given by the Offeror to such directors or senior officers as compensation for loss of office or as compensation for

remaining in or retiring from office if the Offer is successful There are no contracts arrangements or understandings formal

or informal between New Pacific and any securityholder of Tagish Lake with respect to the Offer or between New Pacific

and any person or company with respect to any securities of Tagish Lake in relation to the Offer

14 Benefits from the Offer

To the knowledge of New Pacific there are no direct or indirect benefits of accepting or refusing to accept the Offer

that will accrue to any director or senior officer of Tagish Lake to any
associate of director or senior officer of Tagish

Lake to any person or company holding more than 10% of any class of equity securities of Tagish Lake or to any person

action jointly or in concert with New Pacific other than those that will accrue to Tagish Lake Shareholders generally

Certain Tagish Lake Options and other securities of Tagish Lake that are convertible into or exchangeable or exercisable for

Tagish Lake Shares other than the SRP Rights that are not currently convertible into or exchangeable or exercisable for

Tagish Lake Shares may become convertible into or exchangeable or exercisable for Tagish Lake Shares upon the completion

of the Offer and certain officers or employees of Tagish Lake may be entitled to additional compensation or benefits under

employment or management contracts in connection with the completion of the Offer

15 Material Changes and Other Information

New Pacific has no information that indicates any material change in the affairs of Tagish Lake has occurred since

the date of the last published financial statements of Tagish Lake other than the making of this Offer by New Pacific and

such other material changes as have been publicly disclosed by Tagish Lake New Pacific has no knowledge of any material

fact concerning securities of Tagish Lake that has not been generally disclosed by Tagish Lake or any
other matter that has

not previously been generally disclosed but which would reasonably be expected to affect the decision of Tagish Lake

Shareholders to accept or reject the Offer

16 Effect of the Offer on the Market for and Listing of Tagish Lake Shares

The purchase of Tagish Lake Shares by the Offeror pursuant to the Offer will reduce the number of Tagish Lake

Shares that might otherwise trade publicly
and will reduce the number of holders of Tagish Lake Shares and depending on

the number of Tagish Lake Shares acquired by the Offeror could adversely affect the liquidity and market value of the

remaining Tagish Lake Shares held by the public

The rules and regulations of the TSXV establish certain criteria which if not met could upon successful completion

of the Offer lead to the delisting of the Tagish Lake Shares from the TSXV Among such criteria is the number of Tagish

Lake Shareholders and the number of Tagish Lake Shares publicly held Depending on the number of Tagish Lake Shares

purchased under the Offer it is possible that the Tagish Lake Shares would fail to meet the criteria for continued listing on

the TSXV If this were to happen the Tagish Lake Shares could be delisted and this could in turn adversely affect the

market or result in lack of an established market for such Tagish Lake Shares

If permitted by applicable law subsequent to completion
of the Offer or any Compulsory Acquisition or any

Subsequent Acquisition Transaction if necessary the Offeror intends to apply to delist the Tagish Lake Shares from the

TSXV If the Tagish Lake Shares are delisted from the TSX the extent of the public market for the Tagish Lake Shares and

the availability of price or other quotations would depend upon the number of Tagish Lake Shareholders the number of

Tagish Lake Shares publicly held and the aggregate market value of the Tagish Lake Shares remaining at such time the

interest in maintaining market in Tagish Lake Shares on the part of securities firms whether Tagish Lake remains subject to

public reporting requirements in Canada and other factors

After the purchase
of the Tagish Lake Shares under the Offer Tagish Lake may cease to be subject to the public

reporting
and

proxy
solicitation requirements of the securities laws of Canada or may request to cease to be reporting issuer

or its equivalent under the securities laws of Canada
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17 Regulatory Matters

The Offerors obligation to take up and pay for Tagish Lake Shares tendered under the Offer is conditional upon all

required regulatory approvals having been obtained on terms satisfactory to the Offeror acting reasonably New Pacific does

not currently intend to take up and pay for Tagish Lake Shares pursuant to the Offer unless New Pacific has obtained on

terms acceptable to it all approvals consents and clearances required or deemed appropriate by New Pacific in respect of the

purchase of the Tagish Lake Shares under any applicable competition merger control antitrust or other similar law or

regulation in jurisdictions
material to the operations of New Pacific or Tagish Lake

The distribution of the New Pacific Shares under the Offer is being made pursuant to statutory exemptions from the

prospectus
and dealer registration requirements under applicable Canadian securities laws While the resale of New Pacific

Shares issued under the Offer is subject to restrictions under the securities laws of certain Canadian provinces and territories

Tagish Lake Shareholders in such provinces and territories generally
will be able to rely on statutory exemptions from such

restrictions

New Pacific Shares issuable to Tagish Lake Shareholders in the United States pursuant to the Offer will be

restricted securities within the meaning of Rule 144 under the U.S Securities Act to the same extent and proportion that the

Tagish Lake Shares exchanged pursuant to the Offer are restricted securities Restricted securities may be offered and sold

only pursuant to an exemption or exclusion from the registration requirements of the U.S Securities Act and applicable state

securities laws

The Offer is being made in compliance with applicable Canadian rules governing take-over bids and tender offers

respectively or applicable exemptions therefrom

18 Source of Funds

As at March 31 2010 New Pacific had $9.9 million in operating capital To ensure that New Pacific will have

adequate funds to settle the Secured Debt and Unsecured Debt of Tagish Lake and take up and pay for all Tagish Lake Shares

that are tendered to the Share Offer New Pacific has arranged line of credit of up to $10000000 from shareholder of

New Pacific New Pacific has agreed to pay interest on the funds loaned at the prime rate announced by the Bank of

Montreal from time to time plus 7% and an establishment fee of up to $350000

19 Shareholder Rights Plan

The following is only summary of the material provisions of the Shareholder Rights Plan of Tagish Lake obtained

exclusively from Tagish Lakes publicly available disclosure and is not meant to be substitute for the information in the

Shareholder Rights Plan

On July 2010 two days after New Pacific announced its intent to make the Offer the Tagish Lake Board of

Directors announced that the TSXV had accepted Shareholder Rights Plan dated March 15 2010 The Shareholder Rights

Plan must be approved by Tagish Lake Shareholders on or before September 14 2010 in order to come into effect

Tagish Lake has not filed copy of the Shareholder Rights Plan on the SEDAR system as of the date hereof Set out

below is the description of the Shareholder Rights Plan based exclusively on publicly available disclosure filed by Tagish

Lake with the Canadian securities regulatory authorities

Under the Shareholder Rights Plan Tagish Lake has issued one right an SRP Right for no consideration in

respect of each outstanding Tagish Lake Share to all holders of record of common shares as at 1201 a.m Vancouver time

March 15 2010 Thereafter each Tagish Lake Share during the term of the Shareholder Rights Plan will have one SRP

Right attached to it The SRP Right will trade together with the common shares of Tagish Lake and will be represented by

the certificates representing the Tagish Lake Shares

The term of the Shareholder Rights Plan is five years unless the rights are earlier redeemed or exchanged The SRP

Rights are attached to the Tagish Lake Shares and cannot be exercised until ten trading days after Triggering Event has

taken place Triggering Event is one of the following an Acquiring Person as defined in the Shareholder Rights Plan

acquires 20% or more of the Tagish Lake Shares or ii an Acquiring Person announces the intention to make take-over bid

that would result in the person owning 20% or more of the Tagish Lake Shares Upon such Triggering Event occurring and

subject to determination by the Directors of the Tagish Lake each SRP Right would separate from the Tagish Lake Share and
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thereafter entitle each holder other than the Acquiring Person to purchase Tagish Lake Shares at 50% discount to the market

price

The SRP Rights will not be separated from the Tagish Lake Shares if the Acquiring Person makes Permitted Bid

defmed in the Plan to mean bid made pursuant to take-over bid circular to all shareholders of Tagish Lake which has

minimum deposit period
of 60 days and pursuant to which not less than 50% of the common shares other than those held by

the Acquiring Person are deposited and not withdrawn

While the full details of the Shareholder Rights Plan have not been disclosed by Tagish Lake under industry

standard shareholder rights plans the Tagish Lake Board of Directors would have the discretion prior to the occurrence of

Triggering Event that would occur by reason of Take-Over Bid made by means of take-over bid circular sent to all Tagish

Lake Shareholders to waive the application of the plan to such Triggering Event provided
that such waiver shall

automatically constitute waiver of the application of such provisions to any other Triggering Event made by means of

take-over bid circular to all holders of Tagish Lake Shares New Pacific has not received any
indication from Tagish lake

whether or not the directors of Tagish Lake will exercise such discretion

20 Certain Canadian Federal Income Tax Considerations

The following is summary of the principal Canadian federal income tax considerations of the Share Offer

generally applicable to shareholders who for the purposes of the Tax Act and at all relevant times deal and will deal at

arms length with both New Pacific and Tagish Lake ii are not affiliated with either New Pacific or Tagish Lake and iii

hold their Tagish Lake Shares and will hold their New Pacific Shares as capital property Tagish Lake Shares or New Pacific

Shares will generally be considered capital property to shareholder unless the shareholder holds such shares in the course of

carrying on business of buying and selling securities or has acquired such shares in transaction or transactions considered to

be an adventure in the nature of trade Tagish Lake Shareholders who are resident in Canada for purposes
of the Tax Act and

whose Tagish Lake Shares might not otherwise qualify as capital property may be entitled to make the irrevocable election

provided by subsection 94 of the Tax Act to have such shares and every Canadian security as defined in the Tax Act

owned by such holder in the taxation year
of the election and in all subsequent taxation years deemed to be capital property

This summary does not address income tax considerations applicable to directors officers or other insiders of New

Pacific Tagish Lake or related companies or persons who hold Tagish Lake Shares or will hold Tagish Lake Shares subject

to escrow trading or other restrictions that might affect the value thereof In addition this summary does not address the tax

considerations relevant to Tagish Lake Shareholders who acquired their shares on the exercise of an employee stock option

The summary addresses the tax considerations applicable to the shareholders of New Pacific and Tagish Lake only to the

extent expressly set out herein

This summary assumes that any person that held or holds at any time Tagish Lake Options or other rights to acquire

Tagish Lake Shares other than SRP Rights will have exercised them and acquired Tagish Lake Shares or they will have

expired prior to the Expiry Time Accordingly this summary does not address persons who hold such Tagish Lake Options

or other rights Such persons should consult their own tax advisors for advice regarding the income tax consequences to

them of the expiry or exercise of Tagish Lake Options of the continued holding thereof after the Expiry Time and of the

acquisition holding and disposing of Tagish Lake Shares or any other securities acquired on exercise thereof which may

differ materially from the discussion about income tax considerations set forth in this summary

This summary does not apply to shareholder that is financial institution for the purposes of the mark-to-

market rules contained in the Tax Act or ii is specified financial institution or restricted financial institution as

defined in the Tax Act or iiian interest in which would be tax shelter investment as defined in the Tax Act or iv

who has acquired Tagish Lake Shares upon the exercise of an employee stock option or to whom the functional currency

reporting rules contained in proposed subsection 2615 of the Tax Act would apply Such shareholders should consult their

own tax advisors

This summary does not address the Canadian tax consequences to holders of Secured Debt or Unsecured

Debt Such holders should consult their own tax advisors

This summary is based on the current provisions of the Tax Act the regulations thereunder all proposals to amend

the Tax Act or the regulations publicly announced by the federal Minister of Finance Canada prior to the date hereof Tax

Proposal and the understanding of Blake Cassels Graydon LLP of the current published administrative practices of the

Canada Revenue Agency CRA It has been assumed that all Tax Proposals will be enacted as proposed and that there will

be no other relevant changes to the Tax Act or other applicable law or policy although no assurance can be given in these
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respects This summary is not exhaustive of all possible Canadian federal income tax considerations and except for the Tax

Proposals
does not take into account or anticipate any changes in law or administrative practice of CRA whether by

legislative regulatory administrative or judicial action or decision nor does it take into account or consider other federal or

any provincial territorial or foreign tax considerations which may differ significantly
from the Canadian federal income tax

considerations described herein

The following summary is of general nature and is not intended to be nor should it be construed to be legal

or tax advice for any particular Tagish Lake Shareholder and no representations are being made with respect to the

tax consequences to any particular Tagish Lake Shareholder to whom the Share Offer is being made Accordingly

Tagish Lake Shareholders should consult their own tax advisors for advice regarding the income tax consequences to

them of disposing of their Tagish Lake Shares under the Share Offer Compulsory Acquisition or Subsequent

Acquisition Transaction having regard to their particular circumstances and any other consequences to them of such

transactions under Canadian federal provincial territorial or local tax lawns and under foreign tax laws

For the purposes of the Tax Act all amounts relating to the acquisition holding or disposition of the Tagish Lake

Shares or New Pacific Shares including dividends adjusted cost base and proceeds of disposition must be converted into

Canadian dollars based on the relevant exchange rate applicable on the effective date as determined in accordance with the

Tax Act of the related acquisition disposition or recognition of income

Tagish Lake Shareholders Resident in Canada

The following portion
of the summary is generally applicable to Tagish Lake Shareholder who at all relevant

times for the purposes
of the Tax Act is or is deemed to be resident of Canada Resident Holder

Exchange of Tagish Lake Shares Pursuant to the Share Offer

Rollover

Resident Holder who elects to receive only New Pacific Shares in exchange for Tagish Lake Shares in accordance

with the Share Election pursuant to the Share Offer will realize tax-deferred rollover on the exchange of the Tagish Lake

Shares except in circumstances where the Resident Holder chooses to recognize capital gain or capital loss on the exchange

as described in the immediately following paragraph By virtue of such rollover the Resident Holder will be considered to

have disposed of the Tagish Lake Shares for proceeds of disposition equal to the aggregate adjusted cost base of the Tagish

Lake Shares to the Resident Holder immediately before the exchange and to have acquired the New Pacific Shares received

on the exchange at cost equal to such aggregated adjusted cost base If the Resident Holder owns other New Pacific Shares

the adjusted cost base of all such New Pacific Shares including those received on the exchange will be averaged subject to

detailed rules contained in the Tax Act

Recognition of Gain or Loss

Resident Holder who elects the Share Election and chooses to include in computing such Resident Holders

income any portion of the gain or loss from the exchange or ii elects to receive cash or combination of New Pacific Shares

and cash in exchange for their Tagish Lake Shares in accordance with the Cash Election or Combined Election respectively

pursuant to the Share Offer will be considered to have disposed of his or her Tagish Lake Shares for proceeds of disposition

equal to the fair market value at the time of acquisition of the cash New Pacific Shares or combination thereof acquired

by such Resident Holder on the exchange As result the Resident Holder will realize capital gain or capital loss to the

extent that such proceeds of disposition net of any reasonable costs of disposition exceed or are less than the aggregated

adjusted cost base to the Resident Holder of the Tagish Lake Shares The cost to such Resident Holder of any New Pacific

Shares acquired on the exchange will be equal to the fair market value of the New Pacific Shares at the time of acquisition If

the Resident Holder owns other New Pacific Shares the adjusted cost base of all such New Pacific Shares including those

received on the exchange will be averaged subject to detailed rules contained in the Tax Act The general tax treatment of

capital gains and capital losses is the same as discussed below under the heading Taxation of Capital Gains and Losses

Taxation of Capital Gains and Losses

One-half of any capital gain taxable capital gain realized by Resident Holder in taxation year will be

included in the holders income for the year One-half of any capital loss an allowable capital losses realized by the

Resident Holder in year may be deducted against taxable capital gains realized in the year Allowable capital losses in
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excess of taxable capital gains realized in taxation year may be carried back up to three taxation years or carried forward

indefinitely and deducted against net taxable capital gains in those other years to the extent and in the circumstances

specified in the Tax Act

If the Resident Holder is corporation the amount of any capital loss arising from disposition or deemed

disposition of share may be reduced by the amount of certain dividends received or deemed to be received by the

corporation on the share to the extent and under circumstances specified by the Tax Act Similar rules may apply where

corporation is member of partnership or beneficiary of trust that owns shares or where trust or partnership of which

corporation is beneficiary or member respectively is member of partnership or beneficiary of trust that owns

shares

Resident Holder that is Canadian controlled private corporation throughout the relevant taxation year may be

subject to refundable tax of 62/3% on its aggregate investment income for the year which will include an amount in respect

of taxable capital gains This additional tax will be refunded to the holder at the rate of $1 for every $3 of taxable dividends

paid while its private corporation

Where the Resident Holder is an individual or trust other than certain specified trusts the realization of capital

gain may result in liability for alternative minimum tax under the Tax Act

Holding and Disposing of New Pacific Shares

Dividends on New PaqfIc Shares

In the case of Resident Holder who is an individual including trust dividends received or deemed to be

received on the New Pacific Shares will be included in computing the Resident Holders income and will be subject to the

gross-up
and dividend tax credit rules normally applicable to dividends received from taxable Canadian corporations

including the enhanced gross-up and dividend tax credit applicable to eligible dividends as defined in the Tax Act

Resident Holder that is corporation must include any dividends received or deemed to be received on the New

Pacific Shares in computing its income and will generally be entitled to deduct the amount of such dividends in computing its

taxable income Resident Holder that is private corporation or subject corporation as such terms are defined in the

Tax Act or related group of individuals other than trusts will generally be liable under Part IV of the Tax Act to pay

refundable tax of 33 Y3% on dividends received or deemed to have been received on the New Pacific Shares to the extent that

such dividends are deductible in computing the Resident Holders taxable income

Disposition ofNew PacUIc Shares

disposition or deemed disposition of New Pacific Share by Resident Holder will generally result in capital

gain or capital loss equal to the amount by which the proceeds of disposition net of any reasonable costs of disposition

exceed or are less than the adjusted cost base to the holder of such share immediately before the disposition The taxation

of capital gains and capital losses is described above under the heading Taxation of Capital Gains and Capital Losses

Tagish Lake Shares Not Deposited by Resident Holders

Compulsory Acquisition or Subsequent Acquisition Transaction

As described in Acquisition
of Tagish Lake Shares Not Deposited Under the Share Offer in Section 10 of this

Circular if within four months after the date of the Share Offer the Share Offer has been accepted by holders of not less than

90% of the Tagish Lake Shares and the Offeror acquires such deposited Tagish Lake Shares the Offeror will subject to

compliance with all applicable Laws acquire the remainder of the Tagish Lake Shares pursuant to Compulsory Acquisition

other than Tagish Lake Shares held by or by nominees of the Offeror or its affiliates as at the date of the Share Offer If

the Offeror takes up and
pays

for Tagish Lake Shares validly deposited under the Share Offer but acquires less than the

number of shares required to effect Compulsory Acquisition or the Compulsory Acquisition provisions of the BCBCA are

otherwise unavailable the Offeror intends to acquire directly or indirectly all of the Tagish Lake Shares pursuant to

Subsequent Acquisition Transaction If the Minimum Tender Condition is satisfied the Offeror will own sufficient Tagish

Lake Shares to effect Subsequent Acquisition Transaction
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The tax consequences
to Resident Holder whose Tagish Lake Shares are acquired pursuant to Compulsory

Acquisition
will generally be the same as described above in the case of Resident Holder who receives only New Pacific

Shares under the heading Exchange of Tagish Lake Shares Pursuant to the Share Offer Rollover and in the case of

Resident Holder who receives consideration other than only New Pacific Shares under the heading Exchange of Tagish

Lake Shares Pursuant to the Share Offer Recognition of Gain or Loss

As described in Section 10 of the Circular Acquisition
of Tagish Lake Shares Not Deposited Under the Share

Offer it is New Pacifics current intention that the consideration offered under any Subsequent Acquisition Transaction

would be the same as the consideration offered under the Share Offer The tax treatment of Subsequent Acquisition

Transaction to Resident Holder will depend upon the exact manner in which the Subsequent Acquisition
Transaction is

carried out and the consideration offered and accordingly it is not possible to comment except in
very general terms New

Pacific may propose to carry out Subsequent Acquisition Transaction by means of an amalgamation statutory arrangement

consolidation capital reorganization or other transaction the tax consequences of which to Resident Holder would depend

upon the nature of the particular transaction undertaken and may be substantially the same as or materially different from

those described above Depending upon the exact manner in which the transaction is carried out such tax consequences may

also include capital gain or capital loss deemed dividend or both deemed dividend and capital gain or capital loss

Any such capital loss may in certain circumstances be reduced by the amount of certain dividends previously
received or

deemed to have been received on the Tagish Lake Shares or on shares of an amalgamated corporation for which the Tagish

Lake Shares are exchanged to the extent and under the circumstances described in the Tax Act

Resident Holder that is corporation should consult its tax advisors for specific advice with respect to the

potential application of subsection 52 of the Tax Act with respect to any dividends received or deemed to be received by

such corporation in connection with Subsequent Acquisition Transaction Subsection 52 provides in part that where

Resident Holder that is corporation receives or is deemed to receive dividend in certain circumstances the dividend or

deemed dividend may be treated as proceeds of disposition of the Tagish Lake Shares for the purpose
of computing the

Resident Holders capital gain Subject to the potential application of this provision dividends received or deemed to be

received by corporation in connection with Subsequent Acquisition Transaction will be included in computing income

and normally will also be deductible in computing its taxable income but affected Resident Holders are advised to consult

their own tax advisors in this regard

Resident Holder that is private corporation or subject corporation as such terms are defined in the Tax

Act may be liable under Part IV of the Tax Act to pay refundable tax of 33/3% on dividends received or deemed to be

received in connection with Subsequent Acquisition
Transaction to the extent that such dividends are deductible in

computing such corporations taxable income

In the case of Resident Holder who is an individual including trust dividends received or deemed to be

received in connection with Subsequent Acquisition Transaction will be included in computing the Resident Holders

income and will be subject to the gross-up and dividend tax credit rules normally applicable to taxable dividends paid by

taxable Canadian corporation

If the Subsequent Acquisition Transaction is carried out by means of an amalgamation Resident Holders who

exercise right of dissent in respect of such an amalgamation will be considered to have disposed of their Tagish Lake

Shares for proceeds
of disposition equal to the amount paid to the dissenting Resident Holder for such Tagish Lake Shares

other than interest awarded by the court Because of uncertainties as to the method of payment and under the relevant

legislation as to whether such amounts paid to dissenting Resident Holder would be treated entirely as proceeds of

disposition or in part as the payment of deemed dividend dissenting Resident Holders should consult with their tax

advisors in this regard Interest awarded by court will be included in computing the Resident Holders income

Resident Holders should consult their own tax advisors for advice with respect to all income tax consequences to

them of having their Tagish Lake Shares acquired pursuant to Subsequent Acquisition Transaction

Potential Delisting

Tagish Lake Shares may be delisted from the TSXV after the exchange of New Pacific Shares for Tagish Lake

Shares pursuant to the Share Offer In certain circumstances delisting could adversely affect holder of Tagish Lake

Shares that does not accept the Share Offer and that is trust governed by registered retirement savings plan or other

deferred income plan by subjecting such holder to certain taxes and penalizing provisions under the Tax Act and Resident

Holders who may be so affected should consult with their own tax advisors in this regard
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Eligibility for Investment

If the New Pacific Shares are listed on designated stock exchange which includes the TSXV the New Pacific

Shares will be qualified investment under the Tax Act for trust governed by registered retirement savings plan

registered retirement income fund deferred profit sharing plan registered education savings plan registered disability

savings plan and tax-free savings account TFSA

Notwithstanding the forgoing holder of New Pacific Shares will be subject to penalty tax if the New Pacific

Shares are held in TFSA and are prohibited
investments for the TFSA under the Tax Act However the New Pacific

Shares will not be prohibited Investments for TFSA held by particular holder provided the particular holder deals at arms

length with New Pacific for the purposes
of the Tax Act and does not have significant interest as defined in the Tax Act

in either New Pacific or person or partnership that does not deal with New Pacific at arms length for purposes
of the Tax

Act Holders should consult their own tax advisors as to whether the New Pacific Shares will be prohibited investments in

their particular circumstances

Tagish Lake Shareholders Not Resident in Canada

The following part of the summary applies subject to all provisos and assumptions set out above to shareholder

who participates in the Share Offer and who for the purposes
of the Tax Act and any relevant tax treaty is not and has never

been resident or deemed resident of Canada and does not and will not at any relevant time use or hold any Tagish Lake

Shares or New Pacific Shares in carrying on or otherwise in connection with business in Canada Non-Resident

Holder Special rules which are not discussed in this summary may apply to Non-Resident Holder that is an insurer

carrying on business in Canada and elsewhere Such Non-Resident Holders should consult their own tax advisors

Exchange of Tagish Lake Shares pursuant to the Share Offer

Non-Resident Holder who elects to receive only New Pacific Shares in exchange for Tagish Lake Shares in

accordance with the Share Election pursuant to the Share Offer will realize tax-deferred rollover on the exchange except

where the Non-Resident Holder chooses to recognize capital gain or capital loss on the exchange as described above under

Tagish Lake Shareholders Resident in Canada Exchange of Tagish Lake Shares Pursuant to the Share Offer Recognition

of Gain or Loss By virtue of such rollover the Non-Resident Holder will be considered to have disposed of the Tagish Lake

Shares for proceeds of disposition equal to the aggregate adjusted cost base to the Non-Resident Holder of the Tagish Lake

Shares immediately before the exchange and to have acquired the New Pacific Shares received on the exchange at cost

equal to such aggregated adjusted cost base If the Non-Resident Holder owns other New Pacific Shares the adjusted cost

base of all such New Pacific Shares will be averaged subject to detailed rules contained in the Tax Act

Non-Resident Holder who elects the Share Election and chooses to include in computing such Non-Resident

Holders income any portion of the gain or loss from the exchange or ii elects to receive cash or combination of New

Pacific Shares and cash in exchange for the Tagish Lake Shares in accordance with the Cash Election or Combined Election

respectively pursuant to the Share Offer will be considered to have disposed of his or her Tagish Lake Shares for proceeds of

disposition equal to the fair market value at the time of acquisition of the New Pacific Shares and will generally be subject to

the same tax consequences as discussed above under Tagish Lake Shareholders Resident in Canada Taxation of Capital

Gains and Losses The cost to such Non-Resident Holder of any New Pacific Shares acquired on the exchange will be equal

to the fair market value of those shares at the time of acquisition If the Non-Resident Holder owns other New Pacific Shares

the adjusted cost base of all such New Pacific Shares will be averaged subject to detailed rules contained in the Tax Act

Non-Resident Holder who chooses to include in computing the Non-Resident Holders income any portion of the

gain or loss from the exchange will not be subject to tax under the Tax Act on any capital gains realized on the exchange of

the Tagish Lake Shares provided that the Tagish Lake Shares exchanged do not constitute taxable Canadian property as

defined in the Tax Act of the Non-Resident Holder at the time of the exchange Even if the Tagish Lake Shares do

constitute taxable Canadian property the provsions of an income tax treaty exempt any capital gain from tax under the Tax

Act Any capital gains realized by Non-Resident Holder whose Tagish Lake Shares are taxable Canadian property and

are not exempt from tax on capital gains pursuant to an applicable tax treaty will be subject to tax in Canada

Generally share of Canadian resident corporation owned by Non-Resident Holder will not be taxable

Canadian property of that Non-Resident Holder at particular time provided that the share is listed on designated

stock exchange which includes the TSX at that time ii at any time within the previous 60 months neither the Non

Resident Holder persons
with whom the Non-Resident Holder does not deal at arms length nor the Non-Resident Holder

together with all such persons
has owned 25% or more of the shares of any class or series of the corporation and not
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more than 50% of the fair market value of the shares was derived directly or indirectly from one or any combination or real or

immoveable property
situated in Canada Canadian resource properties as defined in the Tax Act timber resource

properties as defined in the Tax Act and options in respect of or interests in or for civil law rights in any
such properties

whether or not such property exists and iiithe share was not acquired in transaction as result of which the share was

deemed to be taxable Canadian property of the Non-Resident Holder

For the purpose
of the exchange the Tagish Lake Shares owned by Non-Resident Holder at the time of the

exchange will be considered excluded property for purposes of section 116 of the Tax Act Therefore should the Tagish

Lake Shares be taxable Canadian property to Non-Resident Holder there is no Canadian tax liability to be withheld by

New Pacific at the time of the exchange nor is there an obligation for the Non-Resident Holder to obtain clearance

certificate from the CRA in respect of the proposed exchange

Where the Tagish Lake Shares were taxable Canadian property to the Non-Resident Holder the New Pacific

Shares issued on the exchange pursuant to the Share Election and not the Combined Election will be deemed to be taxable

Canadian property to the Non-Resident Holder

Holding and Disposing of New Pacflc Shares

Dividends on New Pacflc Shares

Dividends paid deemed to be paid or credited on New Pacific Shares to Non-Resident Holder will be subject to

withholding tax under the Tax Act at rate of 25% unless the rate is reduced by an applicable income tax treaty

Disposition of New Pac/Ic Shares

Any capital gain realized by Non-Resident Holder on the disposition or deemed disposition of New Pacific Shares

acquired pursuant to the exchange or otherwise will not be subject to tax under the Tax Act provided
that the shares do not

constitute taxable Canadian property as defined in the Tax Act and discussed above of the Non-Resident Holder at the

time of disposition or where an applicable income tax treaty exempts the capital gain from tax under the Tax Act

In the case of New Pacific Shares that are taxable Canadian property owned by Non-Resident Holder where any

capital gain that would be realized on the disposition of the share is not exempt from tax under the Tax Act or pursuant to an

applicable income tax treaty the consequences
discussed above under Tagish Lake Shareholders Resident in Canada

Taxation of Capital Gains and Losses for Resident Holders will generally apply

On the assumption that at the time of the disposition of the New Pacific Shares by the Non-Resident Holder the

New Pacific Shares are taxable Canadian property but excluded property as defined in section 116 of the Tax Act then

there is no Canadian tax liability to be withheld by New Pacific at the time of the disposition nor is there an obligation for

Non-Resident Holder to obtain certificate from CRA in respect of the proposed disposition

Tagish Lake Shares Not Deposited by Non-Resident Holders

Compulsoiy Acquisition or Subsequent Acquisition Transaction

As described in Acquisition of Tagish Lake Shares Not Deposited under the Share Offer in Section 10 of the

Circular if within four months after the date of the Share Offer the Share Offer has been accepted by holders of not less than

90% of Tagish Lake Shares other than Tagish Lake Shares held by or by nominees on behalf of the Offeror or its affiliates

as at the date of the Share Offer and the Offeror acquires such deposited Tagish Lake Shares the Offeror will subject to

compliance with all applicable Laws acquire the remainder of the Tagish Lake Shares pursuant to Compulsory Acquisition

in accordance with the provisions of the BCBCA If the Offeror takes up and pays for Tagish Lake Shares validly deposited

under the Share Offer but acquires less than the number of shares required to effect Compulsory Acquisition or the

compulsory acquisition provisions for the BCBCA are otherwise unavailable the Offeror intends to acquire directly or

indirectly all of the remaining Tagish Lake Shares pursuant to Subsequent Acquisition
Transaction If the Minimum

Tender Condition is satisfied the Offeror will own sufficient Tagish Lake Shares to effect Subsequent Acquisition

Transaction

Non-Resident Holders whose Tagish Lake Shares are acquired pursuant to Compulsory Acquisition will dispose of

such shares for the purposes of the Tax Act for proceeds of disposition equal to the amount received under the Compulsory
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Acquisition Subject to the discussion below under Potential Delisting Non-Resident Holder will not be subject to tax

under the Tax Act on any capital gain realized on disposition of Tagish Lake Shares unless the Tagish Lake Shares

constitute taxable Canadian property to the Non-Resident Holder and not exempt under relevant provision of an applicable

income tax treaty- Non-Resident Holders who do not deposit their Tagish Lake Shares under the Share Offer should also see

the caution in the discussion below under the hearing Potential Delisting

As described in Section 10 of the Circular Acquisition of Tagish Lake Shares Not Deposited Under the Share

Offer it is New Pacifics current intention that the consideration offered under any Subsequent Acquisition Transaction

would be the same as the consideration offered under the Share Offer The tax treatment of Subsequent Acquisition

Transaction to Non-Resident Holder will depend upon the exact manner in which the Subsequent Acquisition
Transaction

is carried out and may be substantially the same as or materially different from those referred to above Non-Resident

Holder may realize capital gain or capital loss and/or deemed dividend see also discussion above In general the Non

Resident Holder would not be subject to taxation under the Tax Act in respect of any capital gain that is realized unless the

Non-Resident Holders Tagish Lake Shares are taxable Canadian property as described above and the Non-Resident

Holder is not afforded any relief under an applicable tax treaty Non-Resident Holders should consult their own tax advisors

for advice with respect to the potential income tax consequences to them of having their Tagish Lake Shares acquired

pursuant to Subsequent Acquisition Transaction including the special considerations applicable if the Tagish Lake Shares

are not then listed on prescribed exchange

Potential Delisting

Tagish Lake Shares may be delisted from the TSXV If the Tagish Lake Shares are not listed on recognized stock

exchange as defined in the Tax Act at the time of disposition by Non-Resident Holder then notwithstanding any
other tax

considerations described in this Circular the notification and withholding provisions of section 116 of the Tax Act may apply

to the Non-Resident Holder Non-Resident Holders should consult with their own tax advisors well in advance of any

Subsequent Acquisition
Transaction in this regard

21 United States Federal Income Tax Warning

NEW PACIFIC IS NOT PROVIDING ANY TAX ADVICE TO TAGISH LAKE SHAREHOLDERS

RESIDENT IN THE UNITED STATES OR OTHERWISE SUBJECT TO U.S TAX LAWS

HOLDERS OF TAGISH LAKE SHARES ARE URGED TO CONSULT THEIR OWN TAX ADVISORS

REGARDING THE TAX CONSEQUENCES OF THE ACQUISITION OF TAGISH LAKE SHARES PURSUANT

TO THE SHARE OFFER AS WELL AS THE RESULTING OWNERSHIP AND DISPOSITION OF NEW PACIFIC

SHARES IN LIGHT OF THEIR PARTICULAR CiRCUMSTANCES INCLUDING THE TAX CONSEQUENCES

UNDER STATE LOCAL AND NON-UNITED STATES TAX LAW AND THE POSSIBLE EFFECTS OF

CHANGES IN TAX LAW

22 Depositary

New Pacific has engaged Kingsdale to act as Depositary for the receipt of Tagish Lake Shares and related Letters of

Transmittal deposited under the Offer and for the payment for Tagish Lake Shares purchased by New Pacific pursuant to the

Offer The Depositary will also receive Notices of Guaranteed Delivery at its offices in Toronto Ontario specified in the

Notice of Guaranteed Delivery The Depositary will also be responsible for giving notices if required and for making

payment for all Tagish Lake Shares purchased by the Offeror under the Offer The Depositary will also facilitate book-entry

transfers of Tagish Lake Shares The Depositary
will receive reasonable and customary compensation from New Pacific for

its services relating to the Offer and will be reimbursed for certain out-of-pocket expenses New Pacific has also agreed to

indemnify the Depositary against certain liabilities and expenses
in connection with the Offer including certain liabilities

under the securities laws of Canada
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23 Information Agent

New Pacific has retained Kingsdale and its affiliates to act as Information Agent to provide resource for

information for shareholders in connection with the Offer Kingsdale will receive reasonable and customary compensation

from New Pacific for services in connection with the Offer and will be reimbursed for associated costs and out of pocket

expenses Kingsdale will be indemnified against certain liabilities including liabilities under securities laws and expenses

incurred in connection therewith

If you have questions about either the Secured Debt Offer or the Unsecured Debt Offer you can call New Pacific at

604-633-1368 or email your inquiry to debtinfonewpacificmetals.cOm

24 Securityholders Statutory Rights

Securities legislation of the provinces and territories of Canada provides securityholders of Tagish Lake with in

addition to any
other rights they may have at law one or more rights of rescission price revision or to damages if there is

misrepresentation in circular or notice that is required to be delivered to such securityholders However such rights must

be exercised within prescribed time limits Securityholders should refer to the applicable provisions of the securities

legislation of their province or territory for particulars of those rights or consult with lawyer

25 Legal Matters

Certain legal matters relating to the Offer and to the New Pacific Shares to be distributed pursuant to the Offer will

be reviewed on behalf of New Pacific by Armstrong Simpson as to Canadian matters other than tax matters by Blake

Cassels Graydon LLP as to Canadian tax matters and Paul Weiss Rifkind Wharton Garrison LLP as to United States

matters As at the date hereof the partners and associates of Armstrong Simpson Blake Cassels Graydon LLP as group

and the partners
and associates of Paul Weiss Rilkind Wharton Garrison LLP as group beneficially own directly or

indirectly less than 1% of any class of New Pacifics issued and outstanding securities

26 Experts

Except as otherwise referred to herein reference should be made to the section entitled Interests of Experts set out

in the Annual Information Form which is incorporated by reference into this Offer and Circular With respect to technical

information relating to New Pacific contained in the Annual Information Form Myles Gao Geo New Pacifics Chief

Operating Officer has supervised the preparation of such disclosure as qualified person for the purposes
of NI 43-101

Deloitte Touche LLP is independent with respect to New Pacific within the meaning of the Rules of Professional

Conduct of the Institute of Chartered Accountants of British Columbia

27 Directors Approval

The contents of the Offer and Circular have been approved and the sending thereof to the Tagish Lake Shareholders

has been authorized by the board of directors of New Pacific
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CONSENT OF COUNSEL

To The Directors of New Pacific Metals Corp

We hereby consent to the references to our name contained under the heading Legal Matters and the heading

Certain Canadian Federal Income Tax Considerations in the take-over bid circular accompanying the Offer dated July 21

2010 made by New Pacific Metals Corp to purchase all of the issued and outstanding common shares of Tagish Lake Gold

Corp

Vancouver British Columbia Signed BLAKE CASSELS GRAYDON LLP

July 212010

To The Directors of New Pacific Metals Corp

We hereby consent to the references to our name contained under the heading Legal Matters in the take-over bid

circular accompanying the Offer dated July 21 2010 made by New Pacific Metals Corp to purchase all of the issued and

outstanding common shares of Tagish Lake Gold Corp

July 21 2010 Signed PAUL WEISS RIFKIND WHARTON GARRISON LLP
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AUDITORS CONSENT

We have read the offer to purchase and circular of New Pacific Metals Corp the Company dated July 21 2010 relating to

the proposed acquisition by the Company of all of the outstanding common shares of Tagish Lake Gold Corp We have

complied with Canadian generally accepted standards for an auditors involvement with offering documents

We consent to the incorporation by reference in the above-mentioned offer to purchase and circular of our report to the

shareholders of the Company on the consolidated balance sheets of the Company as at June 30 2009 and 2008 and the

consolidated statements of loss and comprehensive loss shareholders equity and cash flows for the years then ended Our

report is dated September 25 2009

Chartered Accountants

Vancouver British Columbia

July2l2010

70



CERTIFICATE

The foregoing contains no untrue statement of material fact and does not omit to state material fact that is

required to be stated or that is necessary to make statement not misleading in the light of the circumstances in which it was

made

Dated July21 2010

Signed DR RUI FENG Signed MARIA TANG

President
Chief Financial Officer

On behalf of the Board of Directors

Signed THE HONOURABLE JACK AUSTiN Signed JOANNE YANN

Chairman and Director
Director
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SCHEDULE

This Schedule contains unaudited pro forma financial information for New Pacific as at March 31 2010 and for

the nine months ended March 31 2010 in accordance with Canadian GAAP
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New Pacific Metals Corp
TSX-V NLJX

PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

March 31 2010

Unaudited Expressed in Canadian dollars unless otherwise stated
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NEW PACIFIC METALS CORP
PRO FORMA CONSOLIDATED BALANCE SHEET

March 31 2010

Expressed in Canadian dollars unless otherwise stated

Unaudited

NUX TLG

April 30 2010

Pro forma

adjustments

Pro forma

consolidatedMarch 312010 Note

ASSETS

Current Assets

Cash and short term investments 9847590 82538 543186 7479105

4161697

2253860

Receivables and
prepaid expenses 539398 549601 1088999

10386988 632139 2451023 8568104

Reclamation deposits 55320 55320

Longterminvestments 115080 543.186

62794

595472

Plant and equipment 268287 157960 426247

Mineral property interests 3797873 1500000 17027187 22325060

14623548 2290099 14461084 31374731

LIABILITIES

Current Liabilities

Secured loan from Yukon-Shaanxi Mining Company Inc 1884421 1884421

Unsecured loan from Yukon-Shaanxi Mining Company Inc 1054686 1054686

Accounts payable
and accrued liabilities 304022 4333452 4333452 304022

Deposit received 80352 80352

Duetorelatedparties 140436 71.114 71114 140436

524.810 7343673 7343673 524810

Due to related parties 52467 52467

Line of credit 9650000 9650000

Future income tax liabilities ce 3143178 3143178

524810 7396140 5397038 13317988

SHAREHOLDERS EQUITY

Share capital 16707223 48424905 48424905 20728022

4020799

Shares held in treasury 120000 120000

Contributed surplus 12953823 1746147 1746147 12953823

Accumulated other comprehensive income 62794 62.794

Deficit 15625102 55.157.093 55157093 15625102

14098738 5106041 9064046 18056743

14623548 2290099 14461084 31374731
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NEW PACIFIC METALS CORP

PRO FORMA CONSOLIDATED STATEMENT OF LOSS FOR THE NINE MONTHS ENDED MARCH 312010

Expressed in Canadian dollars except for share figures

Unaudited

NUX TLG

Nine months ended Nine months ended Pro forma Pro forma

March 312010 April 30 2010 Note adjustments consolidated

Schedule

Expenses

Consulting 167105 167105

Depreciation 14806 19892 34698

Filingandlisting 12291 16486 28777

Foreign exchange gain loss 39478 39478

General exploration 88729 88729

Impairment loss of mineral
property

interest 29003525 29003525

Interest and bank charges 1606 163410 750000 915.016

Investor relations 63132 956 64088

Legal and professional fees 58481 233855 292336

Salaries and benefits 297892 228322 526214

Office and administration 120045 36920 156965

Rent 50750 21197 71947

Stock-based compensation 353841 542212 896053

Travel and promotion 99060 2595 101655

1367216 30269370 750000 32386586

Other income and expenses

Gain loss on disposal of mineral property interests 15330 7502 7828

Gain on disposal
of

plant
and equipment 7541 2237 9778

Interest income 55641 55641

78512 5265 73247

Loss before future income tax recovery 1288704 30274635 750000 32313339

Future income tax recovery 1282093 1282093

Net loss for the period 1288704 28.992542 750000 31031246

Loss per share basic and diluted 0.04 0.83

Weighted average number of shares basic and diluted 31 8782g4 37168809

See accompanying notes to unaudited pro forma consolidated financial statements
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NEW PACIFIC METALS CORP

PRO FORMA CONSOLIDATED STATEMENT OF LOSS FOR THE YEAR ENDED JUNE 30 2009

Expressed in Canadian dollars except for share figures

Unaudited

NUX

June 30 2009

TLG

Pro forma Pro forma

July 31 2009 Note adjustments consolidated

Schedule

Expenses

Consulting

Depreciation

Filing and listing

Foreign exchange gain loss

General exploration

Legal and professional fees

Salaries and benefits

Office and administration

Rent

Stock-based compensation

Travel and Dromotion

213419

25249

13869

438961

134442

2206

128311

90652

324691

121755

91343

932817

62226

1.702.019

7054

40234

24255

134217

160669

29652

95910

453874

88295

23237

3650

14432

1.075.479

220473

65483

38124

438961

134442

134217

1000000 1162875

157963

186562

778565

210050

114580

936467

76658

1.000.000 3777.498

See accompanying notes to unaudited pro forma consolidated financial statements

Year ended Twelve months ended

Impairment loss of mineral
property

interest

Interest and bank charges

Investor relations

Other income and expenses

Gain on disposal of mineral property interests 405802 405802

Loss on disposal of plant and equipment 9198 9198

Interest income 31 1464 31 1464

Otherincome 68105 68105

776173 776173

Loss before future income tax recovery 925846 1075479 1.000000 3001325

Future income tax recovery 980176 980176

Net loss for the year 925846 95303 1000000 2021149

Loss per share basic and diluted 003 0.05

Weighted average number of shares basic and diluted 31680223 36970748
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BASIS OF PRESENTATION

The unaudited pro forma consolidated balance sheet of New Pacific Metals Corp NUX or the Company as at

March 31 2010 and the unaudited pro forma consolidated statements of loss for the nine months ended March 31 2010

and for
year

ended June 30 2009 have been prepared by management of NUX in accordance with Canadian generally

accepted accounting principles Canadian GAAP for illustrative
purposes only to show the effect of the NUXs offer

the Offer to purchase all of the issued and outstanding common shares of Tagish Lake Gold Corp TLG
These unaudited pro forma consolidated financial statements have been compiled from and include

An unaudited pro forma consolidated balance sheet as at March 31 2010 combining the unaudited consolidated

balance sheet of NUX as at March 31 2010 and the unaudited consolidated balance sheet of TLG as at April 30

2010

An unaudited
pro

forma consolidated statement of loss for the nine months ended March 31 2010 combining the

unaudited consolidated statements of loss of NUX for the nine months ended March 31 2010 and unaudited

consolidated statement of loss of TLG for the six months ended April 30 2010 and three months ended October 31
2009 Schedule The unaudited consolidated statement of loss of TLG for the three months ended October 31

2009 has been added to TLGs unaudited consolidated statement of loss for the six months ended April 30 2010 to

allow the unaudited pro forma statement of operations to combine to one nine-month period

An unaudited
pro

forma consolidated statement of loss for the year ended June 30 2009 combining the audited

consolidated statement of loss of NUX for the year ended June 30 2009 and the unaudited consolidated statements

of loss of TLG for the nine months ended July 31 2009 and three months ended October 31 2008 Schedule The

unaudited consolidated statement of loss of TLG for the three months ended October 31 2008 has been added to

TLGs unaudited consolidated statement of loss for the nine months ended July 30 2009 to allow the unaudited pro

forma statement of operations to combine to one twelve-month period

The unaudited pro
forma consolidated balance sheet as at March 31 2010 has been prepared as if the transaction

described in Notes had occurred on March 31 2010 The unaudited pro forma consolidated statements of loss for the

nine months ended March 31 2010 and for the year ended June 30 2009 have been prepared as if the transactions

described in Notes had occurred on July 2008

It is managements opinion that these unaudited pro forma consolidated financial statements are presented in all material

respects the transactions assumptions and adjustments described in Notes in accordance with Canadian GAAP These

unaudited
pro

forma consolidated financial statements are not intended to reflect the results of operations or the financial

position of NUX which would have actually resulted had the transactions been effected on the dates indicated Actual

amounts recorded should the transaction take place will likely differ from those recorded in the unaudited pro forma

consolidated financial statements Any potential synergies that may be realized and integration costs that may be incurred

upon consummation of the transactions have been excluded from the unaudited pro forma consolidated financial

statement information Further the unaudited
pro

forma consolidated financial information is not necessarily indicative

of the financial position that will exist following the transaction nor the results of operations that may be obtained in the

future

NUX and TLG do not have cotemporaneous year end reporting dates The fiscal year end for NUX is June 30 and fiscal

year end for TLG is October 31 The unaudited consolidated balance sheet of TLG as at April 30 2010 is assumed to be

equal to the unaudited consolidated balance sheet date of March 31 2010 as TLG reporting date is within 93 days of

NUXs reporting date The unaudited consolidated statements of loss of TLG for the nine months ended April 30 2010

and twelve months ended July 31 2009 are assumed to be equal to the unaudited consolidated statements of loss for the

nine months ended March 31 2010 and year ended June 30 2009 for the same reason

These unaudited pro forma consolidated financial statements should be read in conjunction with those respective

historical financial statements and notes thereto of NUX and TLG

A- 6-
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SIGNIFICANT ACCOUNTllG POLICIES

On April 12 2010 TLG has obtained creditor protection under the Companies Creditors Arrangement Act CCAA
The financial statements of TLG were still prepared on going concern basis

The accounting policies used in the preparation of these unaudited
pro

forma consolidated financial statements are set out

in NUXs audited consolidated financial statements for the year
ended June 30 2009 In preparing the unaudited

pro

forma consolidated financial statements review of publicly available information was undertaken to identity accounting

policy differences between NUX and TLG While management believes that the significant accounting policies of NUX
and TLG are consistent in all material respects accounting policy differences may be identified upon consummation of

the proposed transaction

Certain of TLGs assets liabilities income and
expenses

have been reclassified to conform to NUXs consolidated

financial statement presentation

ACQUISITION

NUX is offering to purchase all of the issued and outstanding commons shares of TLG other than those already owned

directly and indirectly by NUX the Acquisition The Offer permits TLGs shareholders to choose between $0.06

per TLG share in cash ii exchange TLG shares for NUX common shares at exchange ratio of 0.0822 or iii

combination of 50% in cash and 50% in NUX common shares

TLG will then pay off in full amount of secured and unsecured debts with balances indicated within TLG financial

statements as at April 30 2010

The Offer and therefore the Acquisition is subject to the satisfaction of number of conditions There can be no

assurance that the acquisition will be completed as proposed or at all

As at April 30 2010 the number of issued and outstanding common shares of TLG was 144081204 of which 1057969

shares were held in treasury and will not be acquired by NUX under the Offer Prior to the date of the Offer 14300000

were already owned by NUX For the purpose of these pro forma financial statements the Company assumes the

consideration is paid half in cash and half in NUX common shares The actual TLG shares acquired may differ based on

the election made by shareholders with respect to their shares

As at April 30 2010 the number of outstanding TLG stock options was 12981700 with exercise prices ranging from

$0.10 to $0.20 It has been assumed that these outstanding options would have no impact on these pro forma financial

statements as they are not in the money as at the date of the Offer and have not been converted into options of NUX If

all of the outstanding options were converted into shares of TLG this would result in additional consideration of cash

$778900 or 1067096 shares or combination thereof

As at the date of the Offer based on the public information provided by TLG management no TLG warrants are

outstanding

The unaudited pro forma consolidated financial statements assume that the purchase price will be the total of cash paid

to acquire TLG common shares prior to the announcement of the Offer ii the fair value of NUX shares issued iiicash

consideration and iv transaction costs

It has been assumed that the assets and the liabilities acquired are to be recorded at their estimated fair market values

which are based on preliminary management estimates subject to final valuation adjustments

A- 7-
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Purchase price

Cash paid to acquire TLG shares prior to the announcement of the Offer 595472

NTJX common shares issued 5290525 NUX shares at $0.76 per share 4020799

Cash consideration 3861697

Transaction costs 300000

8777968

Net assets acauired

Cash and cash equivalent 82538

Other current assets 549601

Plant and equipment 157960

Mineral property interests 18527187

Secured loan from Yukon-Shanxi Mining Company Inc 1884421

Unsecured loan from Yukon-Shananxi Mining Company Inc 1054686

Accounts payable and accrued liabilities 4333452

Due to related parties 123581

Future income tax liabilities 3143178

8777968

It has been assumed that for accounting purposes this transaction will be an acquisition of assets

PRO FORMA ASSUMPTIONS AND ADJUSTMENTS

The unaudited pro forma consolidated financial statements include the following assumptions and adjustments in

addition to the assumption described within Note

decrease of cash and an increase of NUX long term investment in TLG of $543186 to record purchase of

12656000 TLG common shares from open market during the period from April 2010 to the date of this Offer

Prior to the Offer NUX held 14300000 TLG common shares in total

To reverse the accumulated other comprehensive income of $62794 recorded by NUX as at March 31 2010 arising

from mark-to-market adjustment of TLG shares acquired prior to March 31 2010

To record the acquisition of TLG by NUX and to adjust for the elimination of the existing shareholders equity of

TLG

To record cash proceeds of $10 million from line of credit facility from shareholder of NUX net of $350000

establishment fee The line of credit will bear interest at the Bank of Montreal prime rate plus 7% per annum and will

be used to settle TLG secured and unsecured debts in full amount For these pro forma financial statements

purposes the Company assumes the net increase of interest expense for the nine months ended March 31 2010 and

for the
year

ended June 30 2009 are $750000 and $1000000 respectively

The income tax rate used in the unaudited pro forma consolidated financial statements to calculate the future income

tax liabilities related to the increase in the fair value of the mineral property interest is 26

A- 8-



PRO FORMA EARNINGS PER SHARE

co 93

The weighted average shares outstanding have been adjusted to reflect the additional shares resulting from transactions

described in Notes and effective on July 2008

Basic and diluted loss per share

Weighted average number of NTJX shares outstanding

Number of NUX shares issued to acquire TLG

Pro forma weighted average number of shares outstanding

Pro forma net loss

Pro fonna loss per share basic and diluted

31878284 31680223

5290525 5290525

37168809 36970748

31031246 2021149

0.83 0.05

Nine months ended

March 31 2010

Year ended

June 30 2009
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NEW PACIFIC METALS CORP
Schedule to the unaudited pro forma consolidated financial statements

Nine months ended April 30 2010 of Tagish Lake Gold Corp

Unaudited

Po4 LF

s- months ended Nine months ended

April 30 2010 April 30 2010

Year ended Nine months ended Three months ended

October 31 2009 July 31 2009 October 31 2009

CA-B CD
Expenses

Consulting 9753 9753

Depreciation 39023 29267 9756 10136 19892

Filingandlisting 19502 18193 1309 15177 16486

Impairment loss of mineral
property

interest 28853570 28853570 149955 29003525

Interest and bank charges 169190 106182 63008 100402 163410

Investor relations 11927 11483 444 512 956

Legal and professional fees 146717 105647 41070 192785 233855

Salaries and benefits 446445 366911 79534 148788 228322

Office and administration 98451 81326 17125 19795 36920

Rent 23912 17135 6777 14420 21197

Stock-based compensation 9733 9733 532479 542212

Travel and promotion 16124 13548 2576 19 2595

29.844347 759445 29084902 1184468 30269370

Other income and expenses

Loss on disposal of mineral
property

interests 7502 7502 7502

Gain on disposal of plant and equipment 2237 2237

7502 7502 2237 5265

Loss before future income tax recovery 29851.849 759445 29092404 1182231 30274635

Future income tax recovers 1416303 134210 1282093 1282093

Net loss for the period 28435546 625235 27810311 1182231 28992542

NEW PACIFIC METALS CORP
Schedule to the unaudited pro forma consolidated financial statements

Twelve months ended July 31 2009 of Tagish Lake Gold Corp

Unaudited

Twelve months ended Nine months ended Three months ended Nine months ended Twelve months ended

October 31 2008 July 31 2008 October 31 2008 July 31 2009 July 31 2009

CA-B CD
Expenses

Consulting 28109 30808 2699 9753 7054

Depreciation 44342 33375 10967 29267 40234

Filing and listing 47402 41340 6062 18193 24255

Impairment loss of mineral property interest 134217 134217 134217

Interest and bank charges 155510 101023 54487 106182 160669

Investorrelations 154880 136711 18169 11483 29652

Legal and professional fees 109532 119269 9737 105647 95910

Salaries and benefits 415810 328847 86963 366911 453874

Office and administration 178125 171156 6969 81326 88295

Rent 23737 17635 6102 l7t35 23237

Stock-based compensation 43030 39380 3650 3650

Travel andpromotion 22535 21651 884 13548 14432

1357229 1041195 316034 759445 1075479

Loss before future income tax recovery 1357229 1041195 316034 759445 1075479

Future income tax recovery 845966 845.966 134210 980176

Net loss for the period 511263 1041195 529932 625235 95303

-A- 10-
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SCHEDULE

CERTAIN INFORMATION REGARDING THE DIRECTORS AND
EXECUTIVE OFFICERS OF NEW PACIFIC

Set forth in the table below is the name country of citizenship positions with New Pacific current principal

occupation and principal occupation during the past five years of each director and executive officer of New Pacific as well

as the periods during which each has served as director of New Pacific

In the past five years to the best knowledge of New Pacific none of the persons listed below or the persons

controlling New Pacific if and as applicable has been convicted in criminal proceeding excluding traffic violations or

similar misdemeanors or has been party to any judicial or administrative proceeding except for matters that were

dismissed without sanction or settlement that resulted in judgment decree or final order enjoining such officer director or

person from future violations of or prohibiting activities subject to U.S federal or U.S state securities laws or finding of

any violation of U.S federal or U.S state securities laws

Name and Municipality Current Positions Principal Occupations During Last Five Date of Appointment

of Residence1 and Offices Held Years

Dr Rui Feng President and Chairman CEO and Director of May 12 2004

West Vancouver BC Director Silvercorp Metals Inc since September

Canada 2003 CEO and Director of Pacific

Metals Inc from August 2000 to

December 2002 Director of the Canada

China Business Council BC Chapter

Board Vice President of Canada-China

Business Association

The Honourable Chairman and Chairman and Director of the Company May 13 2008

Jack Austin Director Advisor to Stern Partners Inc and

British Columbia
Silvercorp Metals Inc Honorary

Canada Professor and Senior Fellow at the

Institute of Asian Research at the

University of British Columbia Minister

in Prime Minister Paul Martins

government 2003 to 2006

Joanne Yan Director Director of Hanfeng Evergreen Inc since November 10 2003

British Columbia June 2004 Director and President of Red

Canada
Dragon Resources Corp since June

2006 Director of Zongshen PEM Power

Systems Inc since July 2004 Director of

Hanwei Energy Services Corp since

October 2005 Director CEO CFO of

JYW Capital Corp since May 2006

Director of Yalian Steel Corporation

since August 2007

Shating Shen Director Former General Manager Investment March 26 2008

Guangdong Department of Guangdong Venture

China
Capital Group Co Managing Partner of

Yachtshare Capital Partners International Ltd

from December 2007 to April 2008

Manager Investment Development

Department of GD HJ Investment

Holdings Co Ltd since December 2007

B-I
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Name and Municipality Current Positions Principal Occupations During Last Five Date of Appointment

of Residence and Offices Held Years

Dr Xianda Wang VP Operations Vice President Vega-Mingda Mining July 2007

British Columbia Company in China from June 2006 to

Canada
June 2007 Vice President of Maxy Gold

Corp from April 2004 to May 2006

Project General Manager of

Southwestern Resources Corp from

December 2002 to March 2004 Vice

Dean of China University of Geosciences

from June 1997 to August

2000

Maria Tang Interim Chief Acting CFO for Silvercorp Metals Inc from October 2008

Burnaby BC Canada Financial Officer October 2008 to present Ms Tang has five

years audit experience most recently with

Ernst Young LLP where she focused on

public company audits with China operations

and led several Sarbanes-Oxley audits for US

public companies
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SCHEDULE
SECTION 300 OF THE BCBCA

Acquisition procedures

300 In this section

acquiring person means person who under scheme or contract makes an acquisition offer and

includes or more persons who directly or indirectly

make an acquisition offer jointly or in concert or

intend to exercise jointly or in concert voting rights attached to shares for which an

acquisition offer is made

acquisition offer means an offer made by an acquiring person to acquire shares or any class of shares

of company

offeree in respect of an acquisition offer means shareholder to whom the acquisition offer is made

subject company means the company shares or any class of shares of which are the subject of an

acquisition offer

For the purposes of this section

every acquisition offer for shares of more than one class of shares is deemed to be

separate acquisition offer for shares of each class of shares and

each acquisition offer is accepted if within months after the making of the offer the

offer is accepted regarding the shares or regarding each class of shares involved by

shareholders who in the aggregate hold at least 9/10 of those shares or of the shares of

that class of shares other than shares already held at the date of the offer by or by

nominee for the acquiring person or its affiliate

If an acquisition offer is accepted within the meaning of subsection the acquiring person may
within months after making the offer send written notice to any offeree who did not accept the offer that

the acquiring person wants to acquire the shares of that offeree that were involved in the offer

If notice is sent to an offeree under subsection the acquiring person
is entitled and bound to acquire

all of the shares of that offeree that were involved in the offer for the same price and on the same terms

contained in the acquisition offer unless the court orders otherwise on an application made by that offeree

within months after the date of the notice

On the application of an offeree under subsection the court may

set the price and terms of payment and

make consequential orders and give directions the court considers appropriate

If notice has been sent by an acquiring person under subsection and the court has not ordered

otherwise under subsection the acquiring person must no earlier than months after the date of the

notice or if an application to the court by the offeree to whom the notice was sent is then pending at any

time after that application has been disposed of

send copy of the notice to the subject company and

pay or transfer to the subject company the amount or other consideration representing the

price payable by the acquiring person for the shares that are referred to in the notice

c-I
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On receiving the copy of the notice and the amount or other consideration referred to in subsection the

subject company must register the acquiring person as shareholder with respect to those shares

Any amount received by the subject company under this section must be paid into separate account at

savings institution and together with any other consideration so received must be held by the subject

company or by trustee approved by the court in trust for the persons entitled to that sum

If the acquiring person has not within one month after becoming entitled to do so sent the notice referred

to in subsection the acquiring person must send written notice to each offeree referred to in

subsection stating that the offeree within months after receiving the notice may require the acquiring

person to acquire the shares of that offeree that were involved in the acquisition offer

10 If an offeree requires the acquiring person to acquire the offeree shares in accordance with subsection

the acquiring person must acquire those shares for the same price and on the same terms contained in the

acquisition offer
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The Depositary and Information Agent for the Offer is

KINGSDALE
Shareholder Services Inc

Pace cc

By Mail

The Exchange Tower

130 King Street West Suite 2950

P.O Box 361

Toronto Ontario

M5X 1E2

By Registered by Hand or by

Courier

The Exchange Tower

130 King Street West Suite 2950

Toronto Ontario

M5X 1E2

North American Toll Free Phone

1-888-518-6812
E-mail contactuskingsda1eshareho1der.com

Facsimile 416-867-2271

Toll Free Facsimile 1-866-545-5580

Outside North America Banks and Brokers Call Collect 416-867-2272

Any questions regarding the Offer and requests for assistance in depositing Tagish Lake Shares or for additional

copies of the Offer Circular Letter of Acceptance and Transmittal or Notice of Guaranteed Delivery may be directed

by Tagish Lake Shareholders to the Depositary and Information Agent at the telephone numbers and address set out

above You may also contact your broker dealer commercial bank trust company or other nominee for assistance
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The Instructions accompanying this Letter of Acceptance and Transmittal printed on yellow paper should be

read carefully before completing this Letter of Acceptance and Transmittal The Depositary and Information

Agent see last page for address and telephone numbers or your broker or other financial advisor can assist

you in completing this Letter of Acceptance and Transmittal

LETTER OF ACCEPTANCE AND TRANSMITTAL
for deposit of common shares and rights

of

TAGISH LAKE GOLD CORP
Pursuant to the Offer dated July 212010

by

NEW PACWLC METALS CORP

THE OJRWILL BE OPEN FOR ACCEFIANCE UNTIL 500 PMfORONTO TiME ON
SEPTEMBER 2010 IRE EXPIRY TIME UNLESS THE OFFER IS EXTENDED OR WffllDRAWN

USE IHISLETJER OF TRANSMITfAL fl

YOU ARE DEPOSiTING ONE OR MORECOMMON SHARE CERTIFICATES OR

YOU PREVIOUSLY DEPOSITED COMMON SHARES PURSUANT TO NOTICE OF
GUARANTEED DELIVERY

This Letter of Acceptance and Transmittal the Letter of Transmittal is for use by the holders

the Shareholders of common shares of Tagish Lake Gold Corp Tagish Lake in connection with the

offer dated July 21 2010 the Offer made by New Pacific Metals Corp the Offeror to Shareholders

to purchase all of the issued and outstanding common shares of Tagish Lake including common shares that

may become issued and outstanding after the date of the Offer but before the Expiry Time of the Offer upon

the conversion exchange or exercise of any securities of Tagish Lake other than SRP Rights that are

convertible into or exchangeable or exercisable for common shares together with the associated rights the

SRP Rights issued under the Shareholder Rights Plan of Tagish Lake collectively the Shares

The terms and conditions of the Offer are incorporated by reference in this Letter of Transmittal

Capitalized terms used but not defined in this Letter of Transmittal that are defmed in the Offer and related

circular dated July 21 2010 the Circular have the respective meanings set out in the Offer and Circular

This Letter of Transmittal or manually executed facsimile hereof properly completed and duly

executed in accordance with the instructions set out below together with all other required documents must

accompany share certificates representing the Shares deposited pursuant to the Offer Deposited Shares

and must be received by Kingsdale Shareholder Services Inc the Depositary before the Expiry Time at the

office listed on the last page of this Letter of Transmittal

Shareholders may also accept the Offer by following the procedures for book-entry transfer set forth

in Section of the Offer Manner of Acceptance Acceptance by Book-Entry Transfer Shareholder

accepting the Offer by following the procedures for book-entry transfer does not need to use this Letter of
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Transmittal unless such Shareholder is following the procedures for book-entry transfer with DTC and does

not have an accompanying Agents Message Shareholders who utilize CDSX to accept the Offer through

book-entry transfer will be deemed to have completed and submitted Letter of Transmittal and be bound by

the terms hereof

Shareholders whose certificates are not immediately available or who cannot deliver their certificates

and all other required documents to the Depositary before the Expiry Time must deposit their Shares

according to the guaranteed delivery procedure set forth in Section of the Offer Manner of Acceptance

Procedure for Guaranteed Delivery by using the accompanying Notice of Guaranteed Delivery printed on

green paper See Instruction in this Letter of Transmittal Procedure for Guaranteed Delivery

Persons whose Shares are registered in the name of an investment advisor stockbruker bank trust

company or other nominee should contact such nominee if they wish to accept the Offer

DEUVERY OF Tills LEIIER OF TRANSM1TFAL TO AN ADDRESS OThER THAN ONE SET

FORTH ON THE LAST PAGE OF TifiS LEIIER OF TRANSMiTTAL WiLL NOT CONSTiTUTE VALID

DEUVERY TO THE DEPOSiTARY YOU MUST SIGN THE LEIIER OF TRANSMiTTAL IN THE

APPROPRIATE SPACE PROVIDED BELOW AND IF YOU ARE US SHAREHOLDER SEE

INSTRUCTION8OFTIIISLEFIEROF TRANSMITTAL U.S SHAREHOLDERS

THE SECURifiES OFFERED PU1SUANT TO THE OJAND CIRCULAR HAVE NOT BEEN

APPROVED OR DISAPPROVED BY THE UNJTED STATES SECURITIES AND EXCHANGE COMMISSION

ORANY UNiTED STATFS SECURITIES COMMISSION NOR HAS THE IJN1TED STATES SECURITIES AND

EXCHANGE COMMISSION OR ANY UN1TEJ STATES STATE SECURTHES COMMISSION PASSED UPON

THE ACCURACY OR ADEQUACY OF THE OFER AND CIRCUlAR ANY REPRESENTATION TO THE

CONTRARY ISACRIMINAL OFEENCE

This document does not constitute an offer or solicitation to any person in any jurisdiction in

which such offer or solicitation is unlawful The Offer is not being made or directed to nor will deposits

of Shares be accepted from or on behalf of Shareholders in any jurisdiction in which the making or

acceptance of the Offer would not be in compliance with the laws of such jurisdiction



Please read carefidly the Instructions setforth below before completing this Letter of Transmittal

NEW PACIFIC METALS CORP

O2

AND TO KINGSDALE SHAREHOLDER SERVICES INC as Depositaiy at its office set out herein

The undersigned delivers to you the enclosed certificates representing Shares including SRP Rights

deposited under the Offer Subject only to the provisions of the Offer regarding withdrawal the undersigned

irrevocably accepts the Offer for such Shares upon the terms and conditions contained in the Offer Unless

waived by the Offeror holders of Shares are required to deposit one SRP Right for each common share of

Tagish Lake in order to effect valid deposit of such Shares or if available Book-Entry Confirmation must

be received by the Depositary with respect thereto The undersigned understands that by depositing Shares to

the Offer the undersigned will be deemed to have deposited the SRP Rights associated with such Shares No

additional payment will be made for the SRP Rights and no amount of the consideration to be paid by The

Offeror for the Shares wifi be allocated to the SRP Rights The following are the details of the enclosed

certificates

BOX 1a
TAGISH LAKE GOLD CORP COMMON SHARES

Please print or type If space is insufficient please attach list to this Letter of Transmittal in the below form

TOTAL

BOX 1b
SRP RIGHTS

Please print or type If space is insufficient please attach list to this Notice of Guaranteed Delivery in the below form

To be completed if necessary

TOTAL

Unless otherwise indicated the total number of Shares and SRP Rights evidenced by all certificates delivered will be deemed to have been

deposited see Instruction Partial Tenders

The following procedures must be followed in order to effect the valid delivery of certificates representing SRP Rights Rights

Certificates if the Triggering Event has not occurred prior to the Expiry Time deposit of Shares by the undersigned will also

constitute deposit of the associated SRP Rights if the Triggering Event occurs before the Expiry Time and Rights Certificates have

been distributed by Tagish Lake to the undersigned prior to the time that the undersigneds Shares are deposited under the Offer Rights

Certificates representing SRP Rights equal in number to the number of Shares deposited must be delivered to the Depositary with the

Certificate Numbers it Naniesin which Registered Number of Number of

available please print or type and fill Shares Shares

in exactly as names Represented by Deposited
rtificateappears on certificate Ce

Certlilcate Numbers Names in which Registered Number os ztr tugiu Number of SRP

ifavailable please print or type and fill Represented by Certificate Rights Deposited
in exactly as names appears on

certificate



certificates representing the Shares and if the Triggering Event occurs before the Expiry Time and Rights Certificates are not

distributed by the time the undersigned deposits its Shares under the Offer the undersigned may deposit its SRP Rights before receiving

Rights Certificates by using the guaranteed delivery procedure described herein Note that in any case deposit of Shares constitutes an

agreement by the undersigned to deliver Rights Certificates representing SRP Rights equal in number to the number of Shares deposited

under the Offer to the Depositary on or before the third trading day on the TSX Venture Exchange TSXV after the date if any that

Rights Certificates are distributed The Offeror reserves the right to require if the Triggering Event occurs before the Expiry Time that

the Depositary receive from the undersigned prior to taking up the Shares for payment pursuant to the Offer Rights Certificates from the

undersigned representing SRP Rights equal in number to the Shares deposited by the undersigned
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BOX2
ELECTION FOR CASH OR SHARES

Pursuant to the Offer the undersigned hereby elects to receive one of the following forms of

consideration for all of the deposited Shares represented by the certificates listed in the boxes above

Shareholders may elect to receive either the cash Choice common shares of the Offeror New
Pacific Shares Choice or combination thereof Choice

Shareholders may choose only ONE of the choices below

Choice The CASH ELECTION

Shareholders who check this box will receive Cdn.$0.06 in cash for each Share deposited under this

Choice

Choice The SHARE ELECTION

Shareholders who check this box will receive 0.0822 of New Pacific Share for each Share deposited

under this Choice

Choice The COMBINED ELECTION

Shareholders who check this box will receive 0.04 11 of New Pacific Share and Cdn.$0.03 for each

Share deposited under this Choice

If Shareholder does not properly elect either the Cash Election the Share Election or the

Combined Election with respect to any Shares deposited by it pursuant to the Offer such

Shareholder will be deemed to have elected the Cash Election

Fractional New Pacific Shares will not be issued in connection with the Offer Where on any Take-Up

Date Shareholder is to receive New Pacific Shares as consideration pursuant to the Offer and the

aggregate number of New Pacific Shares to be issued to such Shareholder would result in fraction of

New Pacific Share being issuable the number of New Pacific Shares to be received by such Shareholder

shall be rounded up ifthe fractional interest is 0.5 or more or down if the fractional interest is 0.5 or

less to the nearest whole number See Section of the Offer The Offer

If Shareholder delivers Notice of Guaranteed Delivery in respect of Shares deposited with this

Letter of Transmittal the election or deemed election made in that Notice of Guaranteed Delivery

as to the consideration to be received shall supersede any election made in this Letter of

Transmittal See Instruction of this Letter of Transmittal Procedure for Guaranteed Delivery

CURRENCY OFPAYMENT

Any cash consideration payable to you under the Offer will be denominated in Canadian dollars



Po to

The undersigned acknowledges receipt of the Offer and the Circular and acknowledges that

acceptance of the Offer pursuant to the procedures set forth herein constitutes binding agreement between

depositing Shareholder and the Offeror effective immediately following the Offeror taking up Shares deposited

by such Shareholder in accordance with the terms and conditions of the Offer and the following

IN CONSIDERATION OF THE OFFER ANI FOR VALUE RECE1VED upon the terms and

subject to the conditions set forth in the Offer the Circular and in this Letter of Transmittal subject only to the

provisions of the Offer regarding withdrawal rights the undersigned irrevocably accepts the Offer for and in

respect of the Deposited Shares and unless deposit is to be made pursuant to the procedure for deposit by book-

entry transfer set forth in Section of the Offer Manner of Acceptance Acceptance by Book-Entry

Transfer delivers to you the enclosed certificates representing the Share certificates and Rights

Certificates if applicable representing the Deposited Shares and on and subject to the terms and

conditions of the Offer the undersigned hereby deposits sells assigns and transfers to or upon the order of the

Offeror all of the right title and interest of the undersigned in and to the Deposited Shares including the SRP

Rights together with all rights and benefits arising therefrom including the right to any and all dividends

distributions payments securities property or other interests which may be declared paid accrued issued

distributed made or transferred on or in respect of the Deposited Shares or any of them on and after the date of

the Offer including any dividends distributions or payments on such dividends distributions payments

securities property or other interests collectively Distributions as well as the right of the undersigned

to receive any and all Distributions

1f on or after the date of the Offer Tagish Lake should declare or pay any Distributions that is or are

payable or distributable to the Shareholders of record on record date which is prior to the date of transfer of

Deposited Shares into the name of the Offeror or its nominees or transferees on the register maintained by or

on behalf of Tagish Lake in respect of Shares following acceptance thereof by the Offeror for purchase

pursuant to the Offer then without prejudice to the Offerors rights under Section of the Offer Conditions of

the Offer in the case of any cash Distributions the amount of the Distributions will be received and held

by the depositing Shareholder for the account of the Offeror until the Offeror pays for such Shares and to the

extent that such Distributions do not exceed the purchase price per Share payable by the Offeror pursuant to

the Offer the purchase price per Share payable by the Offeror pursuant to the Offer shall be reduced by the

amount of any such Distributions in the case of any non-cash Distributions the whole of any such

non-cash Distributions will be received and held by the depositing Shareholder for the account of the Offeror

and shall be promptly remitted and transferred by the depositing Shareholder to the Depositary for the account

of the Offeror accompanied by appropriate documentation of transfer and in the case of any cash

Distributions in an amount that exceeds the purchase price per Share payable by the Offeror pursuant to the

Offer the whole of such cash Distributions will be received and held by the depositing Shareholder for the

account of the Offeror and shall be promptly remitted and transferred by the depositing Shareholder to the

Depositary for the account of the Offeror accompanied by appropriate documentation of transfer Pending

such remittance the Offeror will be entitled to all rights and privileges as the owner of any such Distributions

and may withhold the entire consideration payable by the Offeror pursuant to the Offer or deduct from the

consideration payable by the Offeror pursuant to the Offer the amount or value thereof as determined by

the Offeror in its sole discretion

If the Triggering Event does not occur prior to the Expiry Time deposit of Shares will also

constitute deposit of the associated SRP Rights If the Triggering Event occurs before the Expiiy Time and

Rights Certificates are distributed by Tagish Lake to Shareholders prior to the time that the undersigneds

Shares are deposited under the Offer in order for the Shares to be validly deposited Rights Certificates
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representing SRP Rights equal in number to the number of Shares deposited must be delivered to the

Depositary If the Triggering Event occurs before the Expiry Time and Rights Certificates are not distributed

by the time the undersigned deposits its Shares under the Offer the undersigned may deposit its SRP Rights

before receiving Rights Certificates by using the guaranteed delivery procedure set forth in the Offer and the

Notice of Guaranteed Delivery In any case deposit of Shares constitutes an agreement by the signatory to

deliver Rights Certificates representing SRP Rights equal in number to the number of Shares deposited under

the Offer to the Depositary on or before the third trading day on the TSXV after the date if any that Rights

Certificates are distributed to Shareholders The Offeror reserves the right to require if the Triggering Event

occurs before the Expiry Time that the Depositary receive from the undersigned prior to taking up the Shares

for payment pursuant to the Offer Rights Certificates representing SRP Rights equal in number to the Shares

deposited by the undersigned

The undersigned represents and warrants that the person signing the Letter of Transmittal owns the

Deposited Shares and has full power and authority to deposit sell assign and transfer the Deposited Shares and

any Distributions being deposited to the Offer such person depositing the Deposited Shares and any

Distributions or on whose behalf the Deposited Shares and Distributions are being deposited has good legal

title to and is the beneficial owner of the Deposited Shares and Distributions within the meaning of applicable

Securities Laws the Deposited Shares and Distributions have not been sold assigned or transferred nor has

any agreement been entered into to sell assign or transfer any of the Deposited Shares and Distributions to any

other person the deposit of the Deposited Shares and Distributions complies with applicable laws and

when the Deposited Shares and Distributions are taken up and paid for by the Offeror the Offeror will

acquire good title thereto free and clear of all hypothecs mortgages liens charges restrictions security

interests adverse claims pledges and encumbrances of any nature or kind whatsoever

If on or after the date of the Offer Tagish Lake should divide combine or otherwise change any of the

Shares or its capitalization or disclose that it has taken or intends to take any such action the Offeror in its

sole discretion and without prejudice to its rights under Section of the Offer Conditions of the Offer may
make such adjustments as it considers appropriate to the Offered Consideration and the other terms of the

Offer including the type of securities offered to be purchased and the amounts payable therefor to reflect

that division combination or other change

The execution of this Letter of Transmittal irrevocably constitutes and appoints effective on and after

the date that the Offeror takes up and pays for the Deposited Shares covered by the Letter of Transmittal

which Shares upon being taken up and paid for are together with any Distributions thereon hereinafter

referred to as the Purchased Securities certain officers of the Offeror and any other person designated by

the Offeror in writing each an Appointee as the true and lawful agents attorneys and attorneys-in-fact and

proxies with full power of substitution such power of attorney being deemed to be an irrevocable power

coupled with an interest of the Depositing Shareholder with respect to the Purchased Securities This Letter

of Transmittal authorizes an Appointee in the name and on behalf of such Shareholder to register or

record the transfer andlor cancellation of such Purchased Securities to the extent consisting of securities on

the appropriate register maintained by or on behalf of Tagish Lake for so long as any Purchased Securities

are registered or recorded in the name of such Shareholder to exercise any and all rights of such Shareholder

including without limitation the right to vote to execute and deliver any and all instruments of proxy

authorizations or consents in form and on terms satisfactory to the Offeror in respect of any or all Purchased

Securities to revoke any such instrument authorization or consent and to designate in such instrument

authorization or consent any person or persons as the proxy of such Shareholder in respect of the Purchased

Securities for all purposes including without limitation in connection with any meeting or meetings whether

annual special or otherwise or any adjournment thereof of holders of relevant securities of Tagish Lake to

execute endorse and negotiate for and in the name of and on behalf of such Shareholder any and all cheques

or other instruments representing any Distribution payable to or to the order of or endorsed in favour of such

Shareholder and to exercise any other rights of holder of Purchased Securities
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The undersigned revokes any and all other authority whether as agent attorney-in-fact attorney proxy

or otherwise previously conferred or agreed to be conferred by the undersigned at any time with respect to the

Deposited Shares or any Distributions The undersigned agrees that no subsequent authority whether as agent

attorney-in-fact attorney proxy or otherwise will be granted with respect to the Deposited Shares or any

Distributions by or on behalf of the undersigned unless the Deposited Shares are not taken up and paid for

under the Offer The undersigned also agrees not to vote any of the Purchased Securities at any meeting

whether annual special or otherwise or any adjournment thereof of holders of relevant securities of Tagish

Lake and not to exercise any of the other rights or privileges attached to the Purchased Securities and

agrees to execute and deliver to the Offeror any and all instruments of proxy authorizations or consents in

respect of any or all of the Purchased Securities and agrees to appoint in any such instruments of proxy

authorizations or consents the person or persons specified by the Offeror as the proxy of the holder of the

Purchased Securities Upon such appointment all prior proxies and other authorizations including

without limitation all appointments of any agent attorney-in-fact or attorney or consents given by the

undersigned with respect thereto will be revoked and no subsequent proxies or other authorizations or

consents may be given by the undersigned with respect thereto

Each authority herein conferred or agreed to be conferred by the undersigned may be exercised during

any subsequent legal incapacity of the undersigned and shall to the extent permitted by law survive the death

or incapacity bankruptcy or insolvency of the undersigned and all obligations of the undersigned herein shall be

binding upon the heirs executors administrators attorneys personal representatives successors and assigns of

the undersigned

The undersigned covenants and agrees to execute upon request of the Offeror any additional

documents transfers and other assurances as may be necessary or desirable to complete the sale assignment

and transfer of the Purchased Securities to the Offeror

Except as stated in Section of the Offer Right to Withdraw Deposited Shares the deposit of

Shares pursuant to this Letter of Transmittal is irrevocable

Settlement with each Shareholder who has deposited and not validly withdrawn Shares pursuant to the

Offer will be made by the Depositary forwarding certificate for the New Pacific Shares if any to which

such Shareholder is entitled pursuant to the Offer and/or cheque in Canadian dollars in payment of the cash

component if any of the Offered Consideration that is payable to such Shareholder Subject to the foregoing

and unless otherwise directed in this Letter of Transmittal the certificates and/or cheques will be issued in the

name of the registered Shareholder of the Shares so deposited Unless the Person depositing the Shares

instructs the Depositary to hold the certificate representing the New Pacific Shares and/or cheque for pick-up

by checking the appropriate box in this Letter of Transmittal the certificate and/or cheque will be forwarded

by first class insured mail to such Person at the address specified in this Letter of Transmittal If no such

address is specified the certificate and cheque will be sent to the address of the Shareholder as shown on the

securities register maintained by or on behalf of Tagish Lake Certificates and cheques mailed in accordance

with this paragraph will be deemed to be delivered at the time of mailing

The undersigned understands and acknowledges that payment for Shares tendered pursuant to this

Letter of Transmittal will be made only after timely receipt by the Depositary of such Shares and iithis

Letter of Transmittal or facsimile thereof properly completed and duly executed with any signatures

guaranteed if so required and all other documents required by this Letter of Transmittal before 500 p.m

Toronto time on the third trading day on the TSX Venture Exchange TSXV after the Expiry Date The

undersigned also understands and acknowledges that under no circumstances will interest accrue or be paid by

the Offeror or the Depositary to persons depositing Shares on the purchase price of Shares purchased by the

Offeror regardless of any delay in making payment of such purchase price
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All cash amounts payable by the Offeror for Deposited Shares will be in Canadian dollars

Pursuant to and as required by applicable laws the Offeror or the Depositary shall withhold any

amounts whatsoever from the amounts otherwise payable to Shareholder pursuant to the Offer and remit such

amounts to the applicable government authorities

If for any reason any Deposited Shares are not taken up and paid for pursuant to the terms and

conditions of the Offer or if certificates are submitted for more Shares than are deposited any certificates

representing Deposited Shares that are not purchased will be returned to the depositing Shareholder at the

Offeror expense as soon as practicable following the completion termination or withdrawal of the

Offer by either sending new certificates representing the Deposited Shares not purchased or returning

the deposited certificates and other relevant documents in the name of and to the address specified by the

undersigned herein or if such name or address is not so specified in such name and to such address as shown

on the register maintained by or on behalf of Tagish Lake by first class mail postage prepaid or in the

case of Shares deposited by book-entry transfer of such Shares into the Depositarys account at CDS or to

DTC with an Agents Message such Shares will be credited to the depositing Shareholders account

maintained with CDS or to DTC with an Agents Message The undersigned acknowledges that the Offeror

has no obligation pursuant to the instructions given below to transfer any Deposited Shares from the name of

the registered holder thereof if the Offeror does not purchase any of the Deposited Shares

The undersigned acknowledges and agrees that all questions as to the form of documents and the

validity eligibility including time of receipt and acceptance of any deposit of Shares will be determined by the

Offeror in its sole discretion which determination will be final and binding on all parties the Offeror

reserves the absolute right to reject any and all deposits of Shares determined by it not to be in proper form

the Offeror also reserves the absolute right to waive any of the conditions of the Offer or ii any defect

or irregularity in any deposit of Shares no deposit of Shares will be deemed to be properly made until all

defects and irregularities have been cured or waived none of the Offeror the Depositary or any other

person will be under any duty to give notification of any defect or irregularity in deposits or incur any liability for

failure to give any such notice the Offeror interpretation of the terms and conditions of the Offer

including the Letter of Transmittal and the Notice of Guaranteed Delivery will be final and binding on all

parties and the Offeror reserves the right to pennit the Offer to be accepted in manner other than as set

forth in the Offer or herein

By reason of the use by the undersigned of an English language form of Letter of Transmittal the

undersigned shall be deemed to have required that any contract evidenced by the Offer as accepted through this

Letter of Transmittal as well as all documents related thereto be drawn exclusively in the English language En

utilisant la version anglaise de la lere denvoi le soussigne est repute demander que tout contra decoulant de Voffre

acceptee au moyen de la presente lettre envoi et tous les documents connexes soient rediges

exciusivement en anglais



SHAREHOLDER SIGNATURE

above

By signing below the Shareholder expressly agrees to the terms and conditions set forth

Signature guaranteed by _____________________
If required under Instruction Guarantee of Signature

Date

Authorized Signature of Guarantor Signature of Shareholder or Authorized

Representative See Instruction Signatures

Name of Guarantor please print or type Name of Shareholder please print or type

Address of Guarantor please print or type Name of Authorized Representative if applicable

please print or type

Address of Shareholder or Authorized Representative

please print or type

Daytime Telephone number and facsimile number of

Shareholder or Authorized Representative

10
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Social Insurance or Social Security Number

BLOCK
REGISTRATION AND PAYMENT

INSTRUCTIONS

please print or type

ISSUE CHEQUE AND/OR REGISTER SHARE

CERTIFICATES IN THE NAME OF

please print

Name

Street Address and Number

City and Province/State

Country and Postal/Zip Code

Telephone Business House

Social Insurance or Social Security Number

BLOCK
DELIVERY II4STRUCTIONS

please print or type

SEND CHEQUE unless Block is chequed

AND/OR RETURN SHARE CERTIFICATES
TO
please print

Name

Street Address and Number

City and Province/State

Country and Postal/Zip Code

Telephone Business House

BLOCK
US TAXPAYER IDENTIFICATION NUMBER

please print or type

U.S Persons must provide their Taxpayer

Identification Number

BLOCKD
SPECIAL PICK-UP INSTRUCTIONS

HOLD CERTIFICATE AND/OR CHEQUE
FOR PICK-UP AT THE OFFICES OF THE

DEPOSITARY WHERE THIS LETTER OF
TRANSMITTAL IS DEPOSITED

11
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BLOCKE
DEPOSiT PURSUANT TO NOTICE OF GUARANTEED DELIVERY

CHECK HERE IF SHARES ARE BEING DEPOSITED PURSUANT TO NOTICE OF

GUARANTEED DELIVERY PREVIOUSLY SENT TO THE TORONTO OFFICE OF THE

DEPOSITARY AND COMPLETE THE FOLLOWING please print or type

Name of Registered Holder ______________________________________________________________

Date of Guaranteed Delivery

Name of Institution which Guaranteed Delivery

Window Ticket Number/Receipt if any

BLOCK

ARE YOUA U.S SHAREHOLDER

MUST BE COMPLETED BY ALL SHAREHOLDERS See Instruction U.S Shareholders

U.S Shareholder is any shareholder that is either providing an address in Block which is located

within the United States or any territory in possession thereof or United States person for United

States federal income tax purposes

INDICATE WHETHER OR NOT YOU ARE U.S SHAREHOLDER OR ARE ACTING ON BEHALF

OF U.S SHAREHOLDER

1The owner signing this Letter of Transmittal represents that it IS NOT U.S Shareholder and IS NOT

acting on behalf of U.S Shareholder

The owner signing this Letter of Transmittal IS U.S Shareholder or IS acting on behalf of U.S

Shareholder

ORDERTO AVOID BACKUP WITHHOLDINGYOU MUST SUBMiT VALID AND COM1fE IRS

W-9 FORM OR OTHERWISE PROPERLY CERTIFY ThAT YOU ARE EXEMPT FROM
BACKUP WITHHOLDING

12



SUBSTITUTE FORM W-9

TO BE COMPLETED BY U.S SHAREHOLDERS ONLY

SUBSTITUTE Part Taxpayer Identification Number TIN For all accounts

Form W9 enter your TIN on the appropriate line at

right For most individuals this is your social security Social Security
Social Security Numbers If awaiting

Department of
Numbers number If you do not have TIN see Obtaining TIN write Applied For

the Treasury Number in the W-9 Guidelines included in this form
Internal Revenue CERTIFY BY SIGNING AND DATING BELOW For further

OR

Service
instructions see Guidelines for Certification of OR Taxpayer

Identification Number on Substitute Form W-9

Note If the account is in more than one name see the chart in the Employer Identification Number

enclosed W-9 Guidelines to determine which number to give the payer
If awaiting TIN write Applied For

Part Payers Request for Taxpayer Part For payees exempt from backup withholding Identification Number

and please write Exempt here see Instructions and Certification complete the Substitute Form W-9

Name

Business Name

Please check appropriate box Individual/Sole Proprietor Corporation Partnership Other

Address

City_____________________________ State______________________________ Zip Code

Part 3Certification Under penalties of perjury certify that

The number shown on this form is my correct TIN or am waiting for TIN to be issued to me and

am not subject to backup withholding because am exempt from backup withholding have not been notified by the Internal

Revenue Service IRS that am subject to backup withholding as result of failure to report all interest or dividends or the IRS

has notified me that am no longer subject to backup withholding and

am U.S person including U.S resident alien

Certification Instructions You must cross out Item above if you have been notified by the IRS that you are currently subject to backup

withholding because you have failed to report all interest and dividends on your tax return

Signature of U.S Person
________________________________________

Date
_______________________

NOTE FAILURE TO FURNISH YOUR CORRECT TIN MAY RESULT IN U.S $50 PENALTY IMPOSED BY THE
INTERNAL REVENUE SERVICE AND IN BACKUP WITHHOLDING OF 28% OF THE GROSS AMOUNT OF
CONSIDERATION PAID TO YOU WHETHER IN CASH OR IN NEW PACIFIC SHARES PURSUANT TO THE
OFFER FOR ADDITIONAL DETAILS PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 THAT FOLLOW
THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE APPLIED FOR IN PART OF SUBSTITUTE

FORM W-9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

certify under penalties of perjury that taxpayer identification number has not been issued to me and either have mailed or delivered an

application to receive taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office

or intend to mail or deliver an application in the near future understand that notwithstanding the information provided in Part III of the

Substitute Form W-9 and the fact that have completed this Certificate of Awaiting Taxpayer Identification Number if do not provide TIN by

the time of payment 28% of the gross proceeds of such payment may be withheld

Signature Date

13



INSTRUCHONS

Use of the Letter of Acceptance and Transmittal

properly completed and duly executed copy of this Letter of Transmittal or manually signed

facsimile copy hereof with the signatures guaranteed in accordance with the instructions herein

together with accompanying certificates representing the Deposited Shares must be received by the

Depositary at the Toronto office specified below before 500 p.m Toronto time on September 2010

the Expiry Time unless the Offer is extended or withdrawn or unless the procedures for

guaranteed delivery set out in Instruction Procedure for Guaranteed Delivery below are

employed

The method used to deliver this Letter of Transmittal and any accompanying certificates representing

Shares is at the option and risk of the holder and delivery will be deemed effective only when such

documents are actually received by the Depositary The Offeror recommends that the
necessary

documentation be hand delivered to the Depositary at any of its office specified on the last page of this

Letter of Transmittal and receipt obtained otherwise the use of registered mall with return receipt

requested properly insured is recommended

Shareholders whose Shares are registered in the name of broker investment dealer bank trust

company or other nominee should contact that nominee for assistance in depositing such Shares

Procedure for Guaranteed Delivery

If Shareholder wishes to deposit Shares pursuant to the Offer and the certificates representing such

Shares are not immediately available or ii the certificates and all other required documents cannot be

delivered to the Depositary prior to the Expiry Time those Shares may nevertheless be deposited validly under

the Offer by utilizing the procedures contemplated by the Notice of Guaranteed Delivery provided that all of

the following conditions are met

such deposit is made only at the principal office of the Depositary in Toronto Ontario by or through an

Eligible Institution as defined below

properly completed and duly executed Notice of Guaranteed Delivery printed on green paper or

manually signed facsimile copy thereof including guarantee to deliver by an Eligible Institution

in the form set out in the Notice of Guaranteed Delivery is received by the Depositary at its principal

office in Toronto Ontario prior to the Expiry Time

the certificates representing all deposited Shares and if the Triggering Event has occurred before

the Expiry Time and Rights Certificates have been distributed to Shareholders before the Expiry

Time the Rights Certificates representing the deposited SRP Rights in proper form for transfer

together with properly completed and duly signed Letter of Transmittal or manually signed

facsimile thereof relating to such Shares with signatures guaranteed if so required in accordance

with the Letter of Transmittal and all other documents required by such Letter of Transmittal are

received at the Toronto Ontario office of the Depositary at or prior to 500 p.m Eastern time on

the third trading day on the TSXV after the Expiry Date and

in the case of SRP Rights where the Triggering Event has occurred before the Expiiy Time but Rights

Certificates have not been distributed to Shareholders before the Expity Time the Rights Certificates

representing the deposited SRP Rights in
proper

form for transfer together with properly completed Letter

of Transmittal or manually signed facsimile thereof with signature guarantees if so required and all other

documents required by such Letter of Transmittal are received by the Depositary at its office in Toronto

Ontario at or prior to 500 p.m Eastern time on the thiRl trading day on the TSXV after Rights Certificates
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are disiriluted to Shareholders

The Notice of Guaranteed Delivery may be delivered by hand couriered transmitted by electronic

facsimile or mailed to the Depositary only at its principal office in Toronto Ontario as specified in the Notice of

Guaranteed Delivery and must include signature guarantee by an Eligible Institution in the form set forth in

the Notice of Guaranteed Delivery Delivery to any office other than the Toronto Ontario office of the

Depositary does not constitute delivery for the purposes of satisfying guaranteed delivery

An Eligible Institution means Canadian Schedule chartered bank major trust company in Canada

member of the Securities Transfer Agents Medallion Program STAMP member of the Stock Exchange

Medallion Program SEMP or member of the New York Stock Exchange Inc Medallion Signature Program

MSP Members of these programs are usually members of recognized stock exchange in Canada or the

United States members of the Investment Dealers Association of Canada members of the National Association

of Securities Dealers or banks or trust companies in the United States

Signatures

This Letter of Transmittal must be filled in and signed by the Shareholder accepting the Offer described

above or by such Shareholders duly authorized representative in accordance with Instruction Fiduciaries

Representatives and Authorizations below

If this Letter of Transmittal is signed by the registered owners of the accompanying certificates

such signatures on this Letter of Transmittal must correspond with the names as registered or as

written on the face of such certificates without any change whatsoever and the certificates need not

be endorsed If such deposited certificates are owned of record by two or more joint owners all such

owners must sign the Letter of Transmittal

If this Letter of Transmittal is signed by person other than the registered owners of the Deposited

Shares or if the payment is to be made in name other than the registered owners or if Deposited

Shares not purchased are to be returned to person other than such registered owners or sent to an

address other than the address of the registered owners as shown on the registers of Tagish Lake

such deposited certificates must be endorsed or accompanied by an appropriate share transfer

power of attorney in each case duly and properly completed by the registered owners and

ii the signatures on such endorsement or share transfer power of attorney must correspond exactly

to the names of the registered owners as registered or as appearing on the certificates and

must be guaranteed by an Eligible Institution as noted in Instruction Guarantee of Signatures

below

Guarantee of Signatures

If this Letter of Transmittal is signed by person other than the registered owners of the Deposited

Shares or if the payment is to be made in name other than the registered owners or if Deposited Shares not

purchased are to be returned to person other than such registered owners or sent to an address other than

the address of the registered owners as shown on the registers of Tagish Lake such signature must be

guaranteed by an Eligible Institution or in some other manner satisfactory to the Depositary except that no

guarantee is required if the signature is that of an Eligible Institution

Fiduciaries Representatives and Authorizations

Where this Letter of Transmittal or any certificate or share transfer power is executed by person as or on

behalf of an executor administrator trustee guardian attorney-in-fact agent corporation partnership or

association or is executed by any other person acting in fiduciary or representative capacity such person should

15
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so indicate when signing and this Letter of Transmittal must be accompanied by satisfactory evidence of their

appointment and authority to act Either the Offeror or the Depositary at their discretion may require

additional evidence of appointment or authority or additional documentation

Delivery Instructions

If any cheques or certificates are to be sent to someone at an address other than the address of the

Shareholder as it appears in Block on this Letter of Transmittal entitled Registration and Payment

Instructions then Block on this Letter of Transmittal entitled Delivery Instructions should be

completed If Block is not completed any cheques or certificates in respect of New Pacific Shares

issued in exchange for Shares will be mailed to the depositing Shareholder at the address of the Shareholder

as it appears in Block or if no address of the Shareholder is provided in Block then it will be mailed to

the address of the Shareholder as it appears on the securities register of Tagish Lake Any cheques or

certificates mailed in accordance with the Offer and this Letter of Transmittal will be deemed to be

delivered at the time of mailing

Partial Tenders

If less than the total number of Shares evidenced by any certificate submitted are to be deposited under the

Offer fill in the number of Shares to be deposited in the appropriate space on this Letter of Transmittal In such

case new certificates for the number of Shares not deposited will be sent to the registered holder unless

otherwise provided as soon as practicable after the Expiry Time The total number of Shares evidenced by all

certificates delivered will be deemed to have been deposited unless otherwise indicated If certificates

representing Shares not deposited to or purchased under the Offer are to be returned other than in the name of

and to the address of the registered owners complete Block of this Letter of Transmittal

U.S Shareholders

United States federal income tax law generally requires that U.S person who receives cash in exchange

for Shares must provide the Depositary with his correct Taxpayer Identification Number TIN which in the

case of Shareholder who is an individual is generally the individuals social security number if the

Depositary is not provided with the correct TIN or an adequate basis for an exemption such holder may be

subject to backup withholding in an amount equal to 28% of the gross proceeds of any payment received

hereunder If withholding results in an overpayment of taxes refund may generally be obtained

To prevent backup withholding each U.S Shareholder must provide his correct TIN by completing

the Substitute Form W-9 set forth in this document which requires such holder to certily that the holder is

exempt from backup withholding ii the holder has not been notified by the Internal Revenue Service that he is

subject to backup withholding as result of failure to report all interest or dividends or iii the Internal

Revenue Service has notified the holder that he is no longer subject to backup withholding and that the

holder is U.S person including U.S resident alien

Certain U.S Shareholders are exempt from backup withholding and reporting requirements To prevent

possible erroneous backup withholding U.S Shareholder exempt from backup withholding must enter its

correct TIN in Part of Substitute Form W-9 write Exempt in Part of such form and sign and date the

form See the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9

the W-9 Guidelines for additional information regarding U.S Shareholders exempt from backup

withholding

If Shares are held in more than one name or are not in the name of the actual owner consult the enclosed

W-9 Guidelines for information on which TIN to report

if U.S Shareholder does not have TIN such holder should consult the enclosed W-9 Guidelines for

instructions on applying for TIN iiwrite Applied For in the space for the TIN in Part of the Substitute

Form W-9 and iii sign and date the Substitute Form W-9 and the Certificate of Awaiting Taxpayer
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Identification Number set forth in this document such case the Depositary may withhold 28% of the gross

proceeds of any payment made to such holder prior to the time properly certified TIN is provided to the

Depositary and if the Depositary is not provided with TIN within sixty 60 days such amounts will be paid

over to the Internal Revenue Service

If the Substitute Form W-9 is not applicable to U.S Shareholder because such holder is not U.S person

for United States federal income tax purposes such holder will instead need to submit an appropriate and

properly completed iRS Form W-8 Certificate of Foreign Status signed under penalty of perjury Such

appropriate IRS Form W-8 maybe obtained from the Depositary

U.S SHAREHOLDER WHO FAILS TO SUBMif PROPERLY COMPLETED IRS FORM W-9 MAYBE
SUB.JECfTOCKUPW1Tffl1OLDING28THEGROSSPROCEEDSANYPAYMENMADE
TO SUCH SHAREHOLDER PURSUANT TO THE OFFER

Currency of Payment

All cash consideration payable to Shareholders pursuant to the Offer will be paid in Canadian dollars

10 Miscellaneous

If the space on this Letter of Transmittal is insufficient to list all certificates for Shares or SRP Rights

if applicable additional certificate numbers and number of Deposited Shares may be included on

separate signed list affixed to this Letter of Transmittal

If Deposited Shares are registered in different forms e.g John Doe and Doe separate Letter

of Transmittal should be signed for each different registration

No alternative conditional or contingent deposits will be accepted and no fractional Shares will be

purchased All depositing Shareholders by execution of this Letter of Transmittal or manually

signed facsimile copy hereof waive any right to receive any notice of the acceptance of Deposited

Shares for payment except as required by Law

The Offer and all contracts resulting from the acceptance
thereof will be governed by and constnied in

accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein

Each party to an agreement resulting from the acceptance of the Offer unconditionally and irrevocably

attorns to the exclusive jurisdiction of the courts of the Province of Ontario

The Offeror will not pay any fees or commissions to any broker or dealer or any other person for

soliciting deposits of Shares pursuant to the Offer other than to the Depositary and Information

Agent except as otherwise set forth in the Offer

All questions as to the form of documents and the validity eligibility including time of receipt and

acceptance for exchange of any deposit of Shares will be determined by the Offeror in its sole

discretion which determination will be final and binding on all parties The Offeror reserves the

absolute right to reject any and all deposits of Shares determined by it not to be in proper form The

Offeror also reserves the absolute right to waive any of the conditions of the Offer or ii any defect

or irregularity in any deposit of Shares No deposit of Shares will be deemed to be properly made until

all defects and irregularities have been cured or waived None of the Offeror the Depositary and

Information Agent or any other person will be under any duty to give notification of any defect or

irregularity in deposits or incur any liability for failure to give any such notice The Offerors

interpretation of the terms and conditions of the Offer including the Letter of Transmittal and the

Notice of Guaranteed Delivery will be fmal and binding on all parties The Offeror reserves the right

to permit the Offer to be accepted in manner other than as set forth in the Offer or herein

Deposits of Shares will not be accepted from or on behalf of Shareholders in any jurisdiction in which
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the making or acceptance of this Offer would not be in compliance with the applicable laws of such

jurisdiction

Before completing this Letter of Transmittal you are urged to read the accompanying Offer and

Circular

Additional copies of the Offer the Circular the Letter of Transmittal and the Notice of Guaranteed

Delivery may be obtained without charge from the Depositary and Information Agent at the office

specified on the last page of this Letter of Transmittal or may be found on www.sedar.com

11 Lost Certificates

If share certificate has been lost or destroyed this Letter of Transmittal should be completed as fully as

possible and forwarded together with letter describing the loss to the Depositary at its Toronto Ontario office

listed on the last page of this Letter of Transmittal The Depositary will forward such letter to the transfer

agent for the Shares so that the transfer agent may provide replacement instructions If share certificate has

been lost or destroyed please ensure that you provide your telephone number to the Depositary so that the

Depositary or the transfer agent for the Shares may contact you If your share certificate has been lost or

destroyed you must take the foregoing action sufficiently in advance of the Expiry Time in order to obtain

replacement certificate in sufficient time to permit the replacement certificate to be tendered to the Offer prior

to the Expiry Time

12 Privacy Notice

The Depositary is committed to protecting personal information that it receives In the course of providing

services to Shareholders and corporate clients the Depositary receives certain non-public personal information

from transactions it performs for Shareholders forms Shareholders send it other communications the

Depositary has with Shareholders or their representatives etc This information could include persons name

address social insurance number securities holdings and other financial information The Depositary uses this

information to administer Shareholder accounts to better serve the needs of Shareholders and clients and for

other lawful purposes relating to its services The Depositary has prepared Privacy Code to tell Shareholders

more about its information practices and how their privacy is protected It is available on the Depositarys

website www.kingsdaleshareholder.com or by writing the Depositary at one of its addresses listed below

The Depositary will use the information Shareholders are providing on this form in order to process
their

requests and will treat Shareholder signatures on this form as their consent to the above
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FOR U.S SHAREHOLDERS ONLY
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER

ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identification Number for the Payee You

To Give the Payer Social security numbers have nine digits separated by two hyphens i.e 000

00-0000 Employee identification numbers have nine digits separated by only one hyphen i.e 00
0000000 The table below will help determine the number to give the payer All Section references are

to the Internal Revenue Code of 1986 as amended IRS is the Internal Revenue Service

For this type of Account Give the taxpayer identification of

Individual The individual

Two or more individuals joint account The actual owner of the account or if combined

fund the first individual on the account

Custodian account of minor Uniform Gift to The minor2

Minors Act

The usual revocable savings trust account The grantor-trustee

grantor is also trustee

So-called trust that is not legal or valid trust The actual owner

under state law

Sole proprietorship or single owner LLC The owner3

valid trust estate or pension trust The legal entity4

Corporate or LLC electing corporate status on The corporation

Form 8832

Association club religious charitable The organization

educational or other tax-exempt organization

Partnership or multi-memberLLC The partnership

10 broker or registered nominee The broker or nominee

11 Account with the Department of Agriculture in The public entity

the name of public entity such as state or local

government school district or prison that receives

agricultural program payments

List first and circle the name of the person whose number you furnish If only one person on joint

account has social security number that persons number must be furnished

Circle the minors name and furnish the minors social security number
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You must show your individual name but you may also enter your business or doing business as

name on the second name line You may use either your social security number or your employer

identification number if you have one If you are sole proprietor IRS encourages you to use your

social security number

List first and circle the name of the legal trust estate or pension trust Do not furnish the taxpayer

identification number of the personal representative or trustee unless the legal entity itself is not

designated in the account title

NOTE If no name is circled when there is more than one name the number will be considered to be that

of the first name listed

Obtaining Number

If you do not have TIN apply for one immediately To apply for social security number get Form

SS-5 Application for Social Security Card from your local Social Security Administration office or get

this form online at www.socialsecurity.gov/online/ss-5.pdf You may also get this form by calling 1-800-

772-1213 Use Form W-7 Application for IRS Individual Taxpayer Identification Number to apply for

an IT1N or Form SS-4 Application for Employer Identification Number to apply for an EIN You can

apply for an EIN online by accessing the IRS website at www.irs.gov/businesses/ and clicking on

Employer ID Numbers under Related Topics You can get Forms W-7 and SS-4 from the IRS by visiting

www.irs.gov or by calling 1-800-829-3676

Payees Exempt from Backup Withholding

Payees specifically exempted from withholding include

An organization exempt from tax under Section 501a any individual retirement account IRA
or custodial account under Section 403b7 if the account satisfies the requirements of

Section 40102
ii The United States or any of its agencies or instrumentalities

iii state the District of Columbia possession of the United States or any of their political

subdivisions or instrumentalities

iv An international organization or any agency or instrumentality thereof or

foreign government or any political subdivision agency or instrumentality thereof

Payees that may be exempt from backup withholding include

corporation

ii financial institution

iii dealer in securities or commodities required to register in the United States the District of

Columbia or possession of the United States

iv real estate investment trust

common trust fund operated by bank under Section 84a
vi An entity registered at all times during the tax year under the Investment Company Act of 1940

vii middleman known in the investment community as nominee or custodian

viii futures commission merchant registered with the Commodity Futures Trading

Commission

ix foreign central bank of issue or

trust exempt from tax under Section 664 or described in Section 4947

EACH U.S SHAREHOLDER SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING
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WHETHER SUCH U.S SHAREHOLDER IS EXEMPT FROM BACKUP WITHHOLDING

If you are exempt from backup withholding you must file Substitute Form W-9 included in this

Letter of Transmittal and Cash Election Form to avoid possible erroneous backup withholding You must

enter your correct TIN in Part of Substitute Form W-9 write Exempt in Part of such Form and

sign and date the Form

PRiVACY ACT NOTICE Section 6109 requires you to provide your correct taxpayer

identification number to payers who must report the payments to the IRS The IRS uses the number for

identification purposes and may also provide this information to various government agencies for tax

enforcement or litigation purposes Payers must be given the numbers whether or not recipients are

required to file tax returns Payers must generally withhold 28% of taxable interests dividends and

certain other payments made to payee who does not furnish taxpayer identification number to payer

Certain penalties may also apply

Penalties

Failure to Furnish Taxpayer Identification Number If you fail to furnish your taxpayer

identification number to payer you are subject to penalty of $50 for each such failure unless

your failure is due to reasonable cause and not to willful neglect

Civil Penalty for False Information With Respect to Withholding If you make false

statement with no reasonable basis that results in no backup withholding you are subject to $500

penalty

Criminal Penalty for Falsifying Information Willfully falsifying certifications or

affirmations may subject you to criminal penalties including fines andlor imprisonment
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The Depositaiy and Information Agent for the Offir is.

KINGSDALE
Shareholder Services Inc

The Exchange Tower

130 King Street West Suite 2950 P.O Box 361

Toronto Ontario

M5X 1E2

North American Toll Free Phone

1-888-518-6812

Email contactus@kingsdaleshareholder.com

Facsimile 416-867-2271

Toll Free Facsimile 1-866-545-5580

Outside North America Banks and Brokers Call Collect 416-867-2272

Any questions regarding the Offer and requests for assistance in depositing Shares or for additional copies of the

Offer Circular Letter of Acceptance and Transmittal and Notice of Guaranteed Delivery may be directed by
Shareholders to the Depositary and Information Agent at their respective telephone numbers or addresses set

out above You may also contact your broker dealer commercial bank trust company or other nominee

for assistance
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TI-IJSISNOTA LEITER OFACCEPTANCE AND TRANSMIITAL

NOTICE OF GUARANTEED DELWERY
for deposit of common shares and rights

of

TAGISH LAKE GOLD CORP
Pursuant to the Offer dated July 212010 by

NEW PACIFIC METALS CORP

THE OFFERWJIL BE OPEN FOR ACCEFFANCE UNTIL 500 PM IORONTO TIME ON

SEPTEMBER 2010 FIlE EXPJRY TIME UNLESS THE OFFER IS EXTENDED ORWIIIIDRAWN

USE THIS NOTICE OF GUARANTEED DELIVERY IF YOU WISH TO ACCEPT THE OI FR BUT YOUR

SHARE CERTIFICATES ARE NOT IMMEDIATELY AVAILABLE OR YOU ARE NOT ABLE TO DELIVER

YOUR SHARE CERTIFICATES TO KINGSDALE SHAREHOLDER SERVICES INC FilE

DEPOSiTARY BEFORE THE EXPIRY TIME

This Notice of Guaranteed Delivery must be used to accept the offer dated July 21 2010 the Offer
made by New Pacific Metals Corp the Offeror for common shares of Tagish Lake Gold Corp Tagish

Lake including common shares that may become issued and outstanding after the date of the Offer but before

the Expiry Time upon the conversion exchange or exercise of any securities of Tagish Lake that are convertible

into or exchangeable or exercisable for common shares together with the associated rights the SRP Rights

issued under the Shareholder Rights Plan of Tagish Lake collectively the Shares if certificate or

certificates representing the Shares to be deposited is/are not immediately available or time will not permit all

required documents to reach the Depositary prior to the Expiry Time of the Offer This Notice of Guaranteed

Delivery may be delivered by hand couriered transmitted by electronic facsimile or mailed to the Depositary

only at its principal office in Toronto Ontario and must include signature guarantee by an Eligible

Institution as specified herein

The terms and conditions of the Offer are incorporated by reference into this Notice of Guaranteed

Delivery Capitalized terms used but not defined in this Notice of Guaranteed Delivery that are defmed in the

Offer shall have the respective meanings set out in the Offer

The Depositary and Information Agent or your broker or other financial advisor can assist you in compleling

this Notice of Guaranteed Delivery see the last page of the Offer and Circular for addresses and telephone

numbers for the Depositary and Information Agent Persons whose Shares are registered in the name of an

investment advisor stockbroker bank trust company or other nominee should contact such nominee if they wish

to accept the Offer
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NEWPACIFICMITALS CORP

AND TO KINGSDALE SHAREHOLDER SERVICES INC the Depositaly

By Hand or Courier By Facsimile Transmission By Mail

Suite 2950 Fax 1-416-867-2271 P.O Box 156

130 King Street West 130 King Street West Suite 2950

Toronto Ontario Toronto Ontario

M5X1E2 M5X1C7

Delivery of this Notice of Guaranteed Delivery to an address or lransmission of this Notice of Guaranteed

Delivery via facsimile number other than as set forth above does not constitute valid delivery

As set forth in Section of the Offer Manner of Acceptance Procedure for Guaranteed Delivery if

holder of Shares Shareholder wishes to deposit Shares pursuant to the Offer and the certificate or

certificates representing such Shares are not immediately available or ii the certificate or certificates and all

other required documents cannot be delivered to the Depositary prior to the Expiry Time those Shares may
nevertheless be deposited validly under the Offer by utilizing the procedures contemplated by the Notice of

Guaranteed Delivery provided that all of the following conditions are met

such deposit is made only at the principal office of the Depositary in Toronto Ontario by or through an

Eligible Institution

properly completed and duly executed Notice of Guaranteed Delivery or manually signed facsimile

copy thereof including guarantee to deliver by an Eligible Institution in the form set out in this

Notice of Guaranteed Delivery is received by the Depositary at its principal office in Toronto Ontario

prior to the Expiry Time

the certificates representing all deposited Shares and if the Triggering Event has occurred before the

Expiry Time and certificates representing the SRP Rights Rights Certificates have been

distributed to Shareholders before the Expiry Time the Rights Certificates representing the deposited

SRP Rights in proper form for transfer together with properly completed and duly signed Letter of

Transmittal or manually signed facsimile thereof relating to such Shares with signatures guaranteed

if so required in accordance with the Letter of Transmittal and all other documents required by such

Letter of Transmittal are received at the Toronto Ontario office of the Depositary at or prior to

500 p.m Eastern time on the third trading day on the TSX Venture Exchange TSXV after the

Expiry Date and

in the case of SRP Rights where the Triggering Event has occurred before the Expiry Time but Rights

Certificates have not been distributed to Shareholders before the Expiry Time the Rights Certificates

representing the deposited SRP Rights in proper form for transfer together with properly completed

Letter of Transmittal or manually signed facsimile thereof with signature guarantees
if so required

and all other documents required by such Letter of Transmittal are received by the Depositary at its

office in Toronto Ontario at or prior to 500 p.m Eastern time on the third trading day on the TSXV
after Rights Certificates are distributed to Shareholders

Eligible Institution means Canadian Schedule chartered bank major tmst company in Canada

member of the Securities Transfer Agents Medallion Program STAMP member of the Stock Exchange

Medallion Program SEMP or member of the New York Stock Exchange Inc Medallion Signature Program

MSP Members of these programs are usually members of recognized stock exchange in Canada or the



United States members of the Investment Dealers Association of Canada members of the National Association

of Securities Dealers or banks or trust companies in the United States

THIS NOTICE OF GUARANTEED DELIVERY MAY BE DELIVERED BY HAND COURIERED
TRANSMlTED BY ELECTRONIC FACSIMILE OR MAILED TO THE DEPOSiTARY ONLY AT ris

PRINCIPAL OFFICE IN TORONTO ONTARIO AS SPECIFIED ABOVE AND MUST INCLUDE

SIGNATURE GUARANTEE BY AN ELIGIBLE INSTITUTION IN THE FORM SET FORTH hEREIN

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO ANY OFFICE OTHER THAN THE

TORONTO OFFICE OF THE DEPOSiTARY AS SKi OUT ABOVE SHALL NOT CONSTITUTE DELIVERY

FOR THE PURPOSES OF SATISFYING GUARANTEED DELIVERY

TillS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USED TO GUARANTEE SIGNATURES

ON TIlE LETFER OF ACCEPTANCE AN TRANSMULTAL IF SIGNATURE ON THE LE1TER OF

ACCEPTANCE AND TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN ELIGIBLE

iNSTITUTION UNDER THE INSTRUCTIONS THERETO SUCH SIGNATURE MUST APPEAR IN

THE APPLICABLE SPACE iN THE LETTER OF ACCEPTANCE AND TRANSMiTTAL

DO NOT SEND CERTIFICATES FOR SHARES WFHI THIS NOTICE OF GUARANTEED DELIVERY

CERTIFICATES FOR SHARES SHOULD BE SENT WiTH YOUR LETTER OF ACCEPTANCE AND
TRANSMITTAL

TO CNSTITUFE DELIVERY FOR TIlE PURPOSE OFSATISFYING GUARANTEED DELIVERY UPON
RECEIPT OF THE CERTIFICATES TO WHICH THIS NOTICE OF GUARANTEED DELIVERY APPLIKS

THE LEF1U OF TRANSMflTAL ACCOMPANYING CERTIFICATES AND ALL OThER REQUIRED

DOCUMENTS MUST BE DELIVERED TO THE SAME OFFICE OF TIlE DEPOSITARY IN TORONTO
ONTARIO WHERE THIS NOTICE OF GUARANTEED DELIVERY IS DELIVERED

The undersigned understands and acknowledges that payment for Shares deposited and taken up by the

Offeror will be made only after timely receipt by the Depositary at its office in Toronto Ontario specified above

of the certificates representing the Shares ii the Letter of Transmittal or manually executed facsimile

copy thereof properly completed and duly executed with any signatures guaranteed if so required and iii all

other documents required by the Letter of Transmittal before 500 p.m Toronto time on the third trading day

on the TSXV after the date on which the Expiry Time occurs the Offeror reserves the right to require if the

Triggering Event occurs before the Expiry Time that the Depositary receive from the undersigned prior to

taking up the Shares for payment pursuant to the Offer Rights Certificates representing SRP Rights equal in

number to the Shares deposited by the undersigned. The undersigned also understands and acknowledges

that under no circumstances will interest or other amounts accrue or be paid by the Offeror or the Depositary to

persons depositing Shares on the purchase price of Shares purchased by the Offeror regardless of any delay

in making such payment and that the consideration for the Shares tendered pursuant to the guaranteed

delivery procedures will be the same as that for the Shares delivered to the Depositary before the Expiry

Time even if the Shares to be delivered pursuant to the guaranteed delivery procedures are not so deliveid to

the Depositary and therefore payment by the Depositary on account of such Shares is not made until after the

take-up and payment for the Shares under the Offer

All authority conferred or agreed to be conferred by this Notice of Guaranteed Delivery is to the extent

permitted by all applicable laws irrevocable and maybe exercised during any subsequent legal incapacity of the

undersigned and shall to the extent permitted by law survive the death or incapacity bankruptcy or insolvency

of the undersigned and all obligations of the undersigned under this Notice of Guaranteed Delivery shall be

binding upon the heirs personal representatives successors and assigns of the undersigned



NOTICE OF GUARANTEED DEUVERY

The undersigned hereby deposits with the Depositary upon the terms and subject to the conditions set

forth in the Offer and the Letter of Acceptance and Transmittal receipt of which is hereby acknowledged the

Shares described below pursuant to the guaranteed delivery procedures set forth in Section of the Offer

Manner of Acceptance Procedure for Guaranteed Delivery

Certificate Numbers Names in which Registered Number of Shares Number of Shares

if available please print or type and fill Represented by Certificate Deposited
in exactly as names appears on

certificate

TOTAL

Certificate Numbers Names in which Registered Number of SRP Rights Number of SRP

if available please print or type and fill Represented by Certificate Rights Deposited
in exactly as names appears on

certificate

TOTAL

Unless otherwise indicated the total number of Shares and SRP Rights evidenced by all certificates delivered will be deemed to have been

deposited

The following procedures must be followed in order to effect the valid delivery of Rights Certificates representing SRP Rights if the

Triggering Event has not occurred prior to the Expiry Time deposit of Shares by the undersigned will also constitute deposit of the

associated SRP Rights if the Triggering Event occurs before the Expiiy Time and Rights Certificates have been distributed by Tagish

Lake to the undersigned prior to the time that the undersigneds Shares are deposited under the Offer Rights Certificates representing

SRP Rights equal in number to the number of Shares deposited must be delivered to the Depositary with the certificates representing the

Shares and if the Triggering Event occurs before the Expiry Time and Rights Certificates are not distributed by the time the

undersigned deposits its Shares under the Offer the undersigned may deposit its SRP Rights before receiving Rights Certificates by using

the guaranteed delivery procedure described herein Note that in any case deposit of Shares constitutes an agreement by the undersigned

to deliver Rights Certificates representing SR Rights equal in number to the number of Shares deposited under the Offer to the

Depositary on or before the third trading day on the TSXV after the date if any that Rights Certificates are distributed The Offeror

reserves the right to require if the Triggering Event occurs before the Expiiy Time that the Depositary receive from the undersigned prior

to taking up the Shares for payment pursuant to the Offer Rights Certificates from the undersigned representing SR Rights equal in

number to the Shares deposited by the undersigned

TAGISH LAKE GOLD CORP COMMON SHARES
Please print or type If space is insufficient please attach list to this Notice of Guaranteed Delivery in the below form

SRP RIGHTS
Please print or type If space is insufficient please attach list to this Notice of Guaranteed Delivery in the below form

To be completed if necessary
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ELECTION FOR CASH OR SHARES OR BOTH

Pursuant to the Offer the undersigned hereby elects to receive one of the following fonns of

consideration for all of the deposited Shares represented by the certificates listed in the boxes above

Shareholders may elect to receive either the cash Choice common shares of the Offeror New
Pacific Shares Choice or combination thereof Choice

Shareholders may choose oniy ONE of the choices below

Eli Choice The CASH ELECTION

Shareholders who check this box will receive Cdn.$0.06 in cash for each Share deposited under this

Choice

Li Choice The SHARE ELECTION

Shareholders who check this box will receive 0.0822 of New Pacific Share for each Share deposited

under this Choice

17 Choice The COMBINED ELECTION

Shareholders who check this box will receive 0.04 of New Pacific Share and Cdn $0.03 for each

Share deposited under this Choice

If Shareholder does not properly elect either the Cash Election the Share Election or the

Combined Election with respect to any Shares deposited by it pursuant to the Offer such

Shareholder wifi be deemed to have elected the Cash Election

Fractional New Pacific Shares will not be issued in connection with the Offer Where on any Take-Up

Date Shareholder is to receive New Pacific Shares as consideration pursuant to the Offer and the

aggregate number of New Pacific Shares to be issued to such Shareholder would result in fraction of

New Pacific Share being issuable the number of New Pacific Shares to be received by such Shareholder

shall be rounded up if the fractional interest is 0.5 or more or down ifthe fractional interest is 0.5 or

less to the nearest whole number See Section of the Offer The Offer

An election or deemed election as to the consideration to be received by Shareholder made in

this Notice of Guaranteed Delivery shall supersede any election made in Letter of Transmittal

CURRENCY OF PAYMENT

Any cash consideration payable under the Offer will be denominated in Canadian dollars



S11AREHOLDER SIGNATURES

Signatures of Shareholders Addresses

Name please print or type

SIN/SSN Postal Code/Zip Code

Date Daytime Telephone Number



GUARANTEE OFDEUVERY

The undersigned an Eligible Institution guarantees delivery to the Depositary of the certificates

representing the Shares including associated SRP Rightsdeposited hereby in proper form for transfer

with properly completed and duly executed Letter of Acceptance and Transmittal in the form enclosed

herewith or manually signed facsimile copy thereof and all other documents required by the Letter of

Acceptance and Transmittal all on or before 500 p.m Toronto time on the third trading day on the TSX

Venture Exchange afler the date on which the Expiry Time occurs

Name of Firm Authorized Signatory

Address of Firm Name

Title

Telephone number Dated



The Deposit aiy and Information Agent for the Offer is.

KINGSDALE
Shareholder Services Inc

The Exchange Tower

130 King Street West Suite 2950 P.O Box 361

Toronto Ontario

M5X 1E2

North American Toll Free Phone

1-888-518-6812

Email contactus@kingsdaleshareholder.com

Facsimile 416-867-2271

Toll Free Facsimile 1-866-545-5580

Outside North America Banks and Brokers Call Collect 416-867-2272

Any questions regarding the Offer and requests for assistance in depositing Shares or for additional copies of the

Offer Circular Letter of Acceptance and Transmittal and Notice of Guaranteed Delivery may be directed by
Shareholders to the Depositary or the Information Agent at their respective telephone numbers or addresses set

out above You may also contact your broker dealer commercial bank trust company or other nominee

for assistance



ANNUAL INFORMATION FORM

For the year ended June 30 2009

New Pacific Metals Corp

Dated as at October 23 2009

NEW PACIFIC METALS CORP

Suite 1378 200 Granville Street

Vancouver BC Canada V6C 1S4

Tel 604 633-1368

Fax 604 669-9387

Email info@newpacificmetals.com

Website www.newpacificmetals.com
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ITEM PRELIMINARY NOTES

1.1 Form

This Annual Information Form is prepared in the form prescribed by National Instrument 51 -102F2 of the

Canadian Securities Administrators and is hereby filed with the British Columbia and Alberta Securities

Commissions and the TSX Venture Exchange the TSX-V

1.2 Date of Information

All information in this AIF is as of October 23 2009 unless otherwise indicated

1.3 Forward Looking Statements

Statements in this AIF other than purely historical factual information including statements relating to mineral

resources and reserves or the Companys future plans and objectives or expected results constitute forward-

looking statements Forward-looking statements are based on the beliefs of management as well as numerous

assumptions made by management and the information currently available to the Company and are subject to

all of the risks and uncertainties inherent in the Companys business including risks inherent in mineral

exploration and development These statements relate to analyses and other information that are based on

forecasts of future results estimates of amounts not yet determinable and assumptions of management As

result actual results may vary materially from those described in the forward-looking statements

Any statements that express or involve discussions with respect to predictions expectations beliefs plans

projections objectives assumptions or future events or performance often but not always using words or

phrases such as anticipate continue estimate expect plan intend may will project

should believe and similar expressions are intended to identify forward-looking statements

These statements involve known and unknown risks uncertainties and other factors that may cause actual results

or events to differ materially from those anticipated in such forward-looking statements The Company believes

that the expectations reflected in the forward-looking statements are reasonable but no assurance can be given

that these expectations will prove to be correct and such forward-looking statements included in or incorporated

by reference into this AIF should not be unduly relied upon Further these statements speak only as of the date

of this AIF or as of the date specified in the documents incorporated by reference into this AIF as the case may
be Important factors are identified in this AIF under the heading Item 4.3 Risk Factors Should one or more

of these risks and uncertainties materialize or should underlying assumptions prove incorrect actual results may

vary materially from those described Investors are cautioned against attributing undue certainty to forward-

looking statements The Company does not undertake to update or supplement any of these forward-looking

statements are result of changing circumstances or otherwise and the Company disclaims any obligation to do

so except as required by applicable laws

1.4 Currency

All sums of money which are referred to herein are expressed in lawful money of Canada unless otherwise

specified

ITEM CORPORATE STRUCTURE

2.1 Names Address and Incorporation

New Pacific Metals Corp the Company or New Pacific Metals was formed as special limited company
in the name of ACADEMY RESOURCES LTD N.P.L under the British Columbia Company Act on April 19
1972 By special resolution dated July 21 1983 ACADEMY RESOURCES LTD N.P.L converted itself

from special limited company to limited company and altered its Memorandum of Association also
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changing its name to ACADEMY RESOURCES LTD Further by special resolution dated November 29

1994 ACADEMY RESOURCES LTD consolidated its share capital on four old for one new basis

amended its Memorandum and changed its name to ACADAMAX VENTURES INC ACADAMAX
VENTURES INC changed its name to XMP MINING LIMITED and continued into Bermuda on November

1997 On August 23 2003 XMP MINING LIMITED by resolution and with the approval of the Registrar of

Companies in Bermuda incorporated and changed its name to NU XMP VENTURES LIMITED On

November 52003 NU XMP VENTURES LIMITED continued into British Columbia On November 2004

NU XMP VENTURES LIMITED changed its name to NEW PACIFIC METALS CORP

The new British Columbia Business Corporations Act the New Act came into force on March 29 2004 and

replaced the British Columbia Company Act The board of directors of the Company approved the transition of

the Company under the New Act and the filing of transition application containing Notice of Articles which

replaced the existing Memorandum of the Company At the Companys Annual and Special General Meeting

held September 30 2004 the shareholders approved an increase to the Companys authorized capital to an

unlimited number of common shares and adopted new set of Articles consistent with the provisions of the New

Act including the reduction of the majority required to pass special resolution from 75% to 662/3%

The head office principal address and registered and records office of the Company is located at Suite 1378

200 Granville Street Vancouver British Columbia V6C 1S4 The Company is listed on the TSX-V under the

symbol NUX and is reporting issuer in British Columbia and Alberta



2.2 Intercorporate Relationships

The corporate structure of the Company and its subsidiaries as at the date of this AIF is as follows

New Pacific Metals Corp
British Columbia

100%

New Pacific Offshore Inc

British Virgin Islands BVI

100%

SKN Nickel

Platinum Ltd SNP
BVI

75%/
Sichuan Huaxi Mining Co Ltd

100%

Lachian Gold Ltd

BVI

100%

The Company through its subsidiaries has acquired number of mineral property interests in China during the

past several years Each property interest is held through separate subsidiary company all of which are

incorporated in the British Virgin Islands BVI as an International Business Corporation under the British

Virgin Islands International Business Companies Act Cap 291

The Company is the sole shareholder of New Pacific Offshore Inc which was incorporated on February 13
2007 to be the holding company of several other BVI subsidiaries which are parties to mineral property

agreements in China The following material BVI subsidiaries are all 100% held by New Pacific Offshore Inc

Sichuan Project

Sichuan

Province China

Yunnan Jin Chang Jiang Mimng Co Ltd



Lachian Gold Ltd Lachlan pursuant to declaration of trust agreement in December 2006

the Huaiji Project was held in trust for the Company through Yunnan Jin Chang Jiang Mining

Co Ltd JCJM wholly owned subsidiary of Lachlan Gold Ltd Lachlan which was an

indirectly wholly owned subsidiary of Silvercorp Silvercorp which is related to the

Company through common directorship In March 2009 the Company acquired 100% equity

interest in Lachian through share purchase agreement with Fortune Mining Ltd which was

the parent company of Lachlan and wholly owned subsidiary of Silvercorp and became the

legal owner of the Huaiji Project

SKN Nickel Platinum Ltd SNP was incorporated on October 23 2003 and is party to

cooperative agreement under which it earned its full 75% interest in Sichuan Huaxi Mining

Co Ltd the Chinese company holding the Sichuan Project

The Companys operations in China are largely conducted through Sino-foreign equity joint ventures See

Item General Development of the Business below for details as to the Companys mineral projects

ITEM GENERAL DEVELOPMENT OF THE BUSINESS

3.1 Three Year History

Exploration Projects

The Company is an exploration stage company engaged in the acquisition and exploration of mineral property

interests in the Peoples Republic of China The Company is reporting issuer in British Columbia and Alberta

and trades on the TSX-V under the symbol NUX

The Company is in the process of exploring and developing its mineral property interests and has not yet

determined whether its mineral property interests contain economically recoverable mineral reserves The

underlying value and the recoverability of the amounts shown for mineral property interests are entirely

dependent upon the existence of economically recoverable mineral reserves the ability of the Company to

obtain the necessary financing to complete the exploration and development of the mineral property interests

and future profitable production or proceeds from the disposition of the mineral property interests

The Company is exploring in China for gold-polymetallic metals in the Dayao mountain range located in

Guangdong Province the Huaiji Gold Project The Companys focus is to strengthen and grow through the

exploration and development of its current portfolio of China based projects in conjunction with seeking the

acquisition of high quality mineral projects throughout China to deliver within reasonable period of time

enhanced shareholder value

Huaiji Project

The Huaiji Project is composed of two gold-polymetal exploration permits referred to as HNK and XSK
covering total area of approximately 160 square kilometers located in Guangdong Province China The

permit areas are located in Guangdong Provinces Huaiji and Guangning counties about 180 kilometres

northwest of Guangzhou the capital city of Guangdong Province Guangzhou one of Chinas largest cities is

serviced by daily air flights with connections to all major cities in China and many international destinations

The HNK Gold-Polymetallic Project permit covers an area of approximately 56.5 square kilometres The

Companys drill program has focused on defining and delineating number of veins including V9 V18 and

Vii within the soil geochemical anomaly extending more than kilometres by kilometres wide The V9 vein

in particular has been traced on surface by more than 26 old mining tunnels for over 1500 metres

The Huaiji Project was originally held by JCJM wholly owned subsidiary of Lachlan in trust for the

Company pursuant to the Declaration of Trust Agreement the Company entered in December 2006 Lachlan was



an indirectly wholly owned subsidiary of Silvercorp which is related to the Company through common

directorship

In March 2009 the Company acquired 100% equity interest in Lachlan through share purchase agreement

with Fortune Mining Ltd which was the parent company of Lachian and wholly owned subsidiary of

Silvercorp and became the legal owner of the Huaiji Project

Up to June 30 2009 the Company had completed total of 15279 meters diamond drilling and 1956 meters of

underground tunneling at the Huaiji Project

For further infonnation about gold mineralization intersected at the HNK project please refer to the Companys

news releases on the Companys website and also see section 5.2 of this AIF

Sichuan Project

During the year ended June 30 2009 Huaxi obtained five exploration permits of copper-poly-metal and nickel

poly-metal collectively called Sichuan Project covering 145 square kilometers located in Sichuan Province

China for total cost of $3731

During the year ended June 30 2009 the Company conducted geophysical surveys and completed drilling

program

Bindihon2 Project

During the year ended June 302008 the Bingdihong Project was abandoned and written off

KanDian Project

The Kang Dian Project was originally comprised of seven properties covered by eight exploration permits 82

square kin and four pennit applications 813 square kin located 50 to 210 kilometres kin west and southwest

of Chengdu the capital city of Sichuan Province China

The Kang Dian Project was abandoned during the year
ended June 30 2008 due to unfavourable exploration

results As result the Company wrote off the Kang Dian Project by recording an impairment of $6132880

for the year ended June 30 2008 During the year ended June 30 2009 the Company incurred expenditures of

$115738 to wind up the Kang Dian Project All of the expenditures have been charged to general exploration

on the consolidated statements of loss

During the year ended June 30 2007 Huaxi entered into two agreements to sell two of its exploration pennits to

an unrelated Chinese party for $167640 subject to Chinese regulatory approvals

During the year ended June 30 2008 Huaxi entered into another agreement with the same party to sell another

exploration license for $59440 As at June 30 2008 total deposits of $208040 had been received and were

refundable if the transfer of the permits were not approved by Chinese government

During the year ended June 30 2009 the two agreements entered into during fiscal year 2007 have been fully

settled and gain of $217560 was recognized Another agreement was cancelled based on the mutual consent

of both parties $26925 deposit was refunded and $8105 was forfeited

During the year ended June 30 2009 the Company entered into another agreement to sell one permit for

$223320 In April 2009 the transfer agreement was approved by the government and gain of $188242 was

recognized which is net of the exploration costs incurred on this permit and the business taxes



Subsequent to June 30 2009 the Company entered into an agreement to transfer another permit to third party

for $295020 subject to Chinese regulatory approval and deposit of $88506 was received

For more details please refer to the Companys financial statements

Recent Financings

Private Placement

On March 15 2007 the Company closed non-brokered private placement of up to 5175000 units at $2.50 per

unit Each unit is comprised of one common share and one-half of one share purchase warrant Each whole

warrant entitled the holder to acquire one additional common share at $3.00 until March 15 2008 In February

2008 with the approval of the TSX-V the expiry date of the 2587499 warrants was extended to March 15

2009 with the exercise price of the warrants remaining unchanged at $3.00 finders fee of 6% was paid to the

registered agents in respect of the sale of up to 2000000 of the units The warrants expired on March 15

2009

Future Financing

The Company does not have unlimited resources and its future capital requirements will depend on many

factors including among others cash flow from operations To the extent that existing resources and the funds

generated by future income are insufficient to fund the Companys operations the Company may need to raise

additional funds through public or private debt or equity financing If additional funds are raised through the

issuance of equity securities the percentage ownership of current shareholders will be reduced and such equity

securities may have rights preferences or privileges senior to those of the holders of the Companys common

shares No assurance can be given that additional financing will be available or that if available can be

obtained on terms favourable to the Company and its shareholders If adequate funds are not available the

Company may be required to delay limit or eliminate some or all of its proposed operations

Auditors

Deloitte Touche LLP has been appointed as the Companys auditors

Donation

In May 2008 the Company Silvercorp and their employees have committed to donations of over US$700000

to provide relief support for the victims of Chinas May 12 2008 earthquake in Sichuan Province to help

alleviate some of the damage This demonstrates the Companys commitment to contributing to the

communities and countries where the Company operates

3.2 Significant Acquisitions

During the year ended June 302009 the Company did not have any significant acquisitions or dispositions

ITEM DESCRIPTION OF THE BUSINESS

4.1 General

The Company is in the business of acquiring and conducting exploration activities on mineral properties

primarily in China The Company is in the exploration stage

4.2 Employees

As at June 302009 the Company employed total of 30 people



4.3 Chinese Mining Law

As all of the Companys properties are located in the Peoples Republic of China brief statement on the laws

of China as they relate to mining is appropriate Note that as laws in China are continually evolving this is

only generalized statement and is not to be taken as absolutely current or correct Under the laws of the

P.R.C mineral resources are owned by the State and in the past it has been state-owned enterprises which have

been the principal force in the development of mineral resources new Mineral Resources Law became

effective on January 1997 and three regulations were promulgated on February 12 1998 The new law

provides for equal legal status for domestic enterprises and enterprises with foreign investment security and

transferability of mineral titles as well as the exclusivity of mining rights The right to explore and exploit

minerals is granted by way of exploration and mining rights The holder of an exploration right has the

privileged priority to obtain the mining right to the mineral resources in the exploration area provided the holder

meets the conditions and requirements specified in the law mining enterprise may transfer its exploration or

mining rights to others subject to governmental approval It is now common for foreign companies to form joint

ventures with state-owned mining enterprises with title to the mining rights being transferred to joint venture

entities registered in China This is the case with most of the Companys mineral property interests

4.4 Risk Factors

An investment in the common shares of the Company involves significant degree of risk and ought to be

considered highly speculative investment The following is brief discussion of those factors which may have

material impact on or constitute risk factors in respect of the Companys future financial performance

Recent market events and conditions may adversely affect the Company business and industry

Recent market events and conditions including disruptions in the Canadian United States and international

credit markets and other financial systems and the deterioration of the Canadian United States and global

economic conditions could among other things impede access to capital or increase the cost of capital which

would have an adverse effect on the Companys ability to fund its working capital and other capital

requirements In 2007 and into 2008 the U.S credit markets began to experience serious disruption due to

deterioration in residential property values defaults and delinquencies in the residential mortgage market

particularly sub-prime and non-prime mortgages and decline in the credit quality of mortgage-backed

securities These problems led to slow-down in residential housing market transactions declining house prices

delinquencies in non-mortgage consumer credit and general decline in consumer confidence These conditions

continued and worsened in 2008 and early 2009 causing loss of confidence in the broader U.S and global

credit and financial markets and resulting in the collapse of and government intervention in major banks and

other financial institutions and insurers and creating climate of greater volatility less liquidity widening of

credit spreads lack of price transparency increased credit losses and tighter credit conditions

Notwithstanding various actions by the U.S and other governments concerns about the general condition of the

capital markets financial instruments banks investment banks insurers and other financial institutions caused

the broader credit markets to further deteriorate and stock markets to decline substantially In addition general

economic indicators including employment levels announced corporate earnings economic growth and

consumer confidence have deteriorated These unprecedented disruptions in the current credit and financial

markets have had significant material adverse impact on number of financial institutions and have limited

access to capital and credit for many companies particularly resource companies such as the Company These

disruptions could among other things make it more difficult for the Company to obtain or increase its cost of

obtaining capital and financing for its operations The Companys access to additional capital may not be

available on terms acceptable to the Company or at all

Over the past year worldwide securities markets particularly those in the United States and Canada have

experienced high level of price and volume volatility and the market price of securities of many companies

particularly those considered exploration or development-stage companies have experienced unprecedented

declines in price which have not necessarily been related to the operating performance underlying asset values



or prospects of such companies Most significantly the share prices of natural resource companies have

experienced an unprecedented decline in value and there has been significant decline in the number of buyers

willing to purchase such securities In addition significantly higher redemptions by holders of mutual funds has

forced many of such funds including those holding the Companys securities to sell such securities at any

price As consequence despite the Companys past success in securing significant equity financing market

forces may render it difficult or impossible for the Company to secure placees to purchase new share issues at

price which will not lead to severe dilution to existing shareholders or at all Therefore there can be no

assurance that significant fluctuations in the trading price of the Companys common shares will not occur or

that such fluctuations will not materially adversely impact on the Cornpanys ability to raise equity funding

without significant dilution to its existing shareholders or at all

General economic conditions may adversely effect our growth and profitability

The recent unprecedented events in global financial markets have had profound impact on the global economy

Many industries including the mining industry are impacted by these market conditions Some of the key

impacts of the current financial market tunnoil include contraction in credit markets resulting in widening of

credit risk devaluations and high volatility in global equity commodity foreign exchange and precious metal

markets and lack of market liquidity continued or worsened slowdown in the financial markets or other

economic conditions including but not limited to consumer spending employment rates business conditions

inflation fuel and energy costs consumer debt levels lack of available credit the state of the financial markets

interest rates and tax rates may adversely affect the Companys growth and profitability

Regulatory Environment in China

The Company conducts operations in China The laws of China differ significantly from Canada and are subject

to change Mining operations development and exploration activities are subject to extensive laws and

regulations governing prospecting development production exports taxes labour standards occupational

health waste disposal enviromnental protection mine safety and other matters Mining is subject to potential

risks and liabilities associated with pollution of the environment and disposal of waste products occurring as

result of mineral exploration and production

Failure to comply with applicable laws and regulations may result in enforcement actions thereunder and may
include corrective measures requiring capital expenditures installation of additional equipment or remedial

actions Parties engaged in mining operations may be required to compensate those suffering loss or damage by

reason of mining activities and may have civil or criminal fines or penalties imposed for violations of applicable

laws and regulations

New laws and regulations amendments to existing laws and regulations administrative interpretation of

existing laws and regulations or more stringent enforcement of existing laws and regulations could have

material adverse impact on future cash flow results of operations and financial conditions

Operations and Political Conditions

The Company conducts its operations in China and is potentially subject to number of political and economic

risks The Company is not able to determine the impact of these risks on its future financial position or results

of operations and the Companys exploration and development activities may be substantially affected by

factors outside of the Companys control These potential factors include but are not limited to royalty and tax

increases or claims by governmental bodies expropriation or nationalization foreign exchange controls import

and export regulations cancellation or renegotiation of contracts and environmental and pennitting regulations

The Company currently has no political risk insurance coverage against these risks

Mining operations generally involve high degree of risk with hazards such as unusual or unexpected
formations or other geological conditions The Company may become subject to liability for pollution cave-ins

or other hazards against which it cannot insure or against which it may elect not to insure Payment of such
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liabilities may have material adverse effect on the Companys financial condition All of the properties in

which the Company has an interest are located in China which has different regulatory and legal standards than

those in North America Even if the Companys mineral properties are proven to host economic reserves of

metals factors such as political instability terrorism opposition and harassment from local miners or

governmental expropriation or regulation may prevent or restrict mining of any such deposits or repatriation of

profits

In addition the Company may face import and export regulations including restrictions on the export

disadvantages of competing against companies from countries that are not subject to Canadian and U.S laws

restrictions on the ability to pay dividends offshore and risk of loss due to disease and other potential endemic

health issues Although the Company is not currently experiencing any significant or extraordinary problems in

foreign countries arising from such risks there can be no assurance that such problems will not arise in the

future

The Companys interests in its mineral properties are held through joint venture companies established under

and governed by the laws of China The Companys joint venture partner in China include state-sector entities

and like other state-sector entities their actions and priorities may be dictated by government policies instead

of purely commercial considerations

Additionally companies with foreign ownership component operating in China may be required to work

within framework which is different to that imposed on domestic Chinese companies The Chinese

government currently allows foreign investment in certain mining projects under central govermnent guidelines

Environmental Risks

The Companys activities are subject to extensive laws and regulations governing environmental protection and

employee health and safety Environmental laws and regulations are complex and have tended to become more

stringent over time Failure to comply with applicable environmental health and safety laws may result in

injunctions damages suspension or revocation of pennits and imposition of penalties There can be no

assurance that the Company has been or will be at all times in complete compliance with current and future

environmental and health and safety laws and permits will not materially adversely affect the Companys

business results of operations or financial condition

Permits and Licenses

All mineral resources of the Company are owned by their respective govermnents and mineral exploration and

mining activities may only be conducted by entities that have obtained or renewed exploration or mining permits

and licenses in accordance with the relevant mining laws and regulations No guarantee can be given that the

necessary exploration and mining permits and licenses will be issued to the Company or if they are issued that

they will be renewed or that the Company will be in position to comply with all conditions that are imposed

Nearly all mining projects require govermnent approval There can be no certainty that these approvals will be

granted to the Company in timely manner or at all

Feasibility and Engineering Reports

The Company carries exploration operations in accordance with the exploration permit The Company has not

yet and may not complete feasibility study or report as would otherwise be performed for an exploration

property located in North America

Exploration and Development

The long-term operation of the Companys business and its profitability is dependent in part on the cost and

success of its exploration and development programs Mineral exploration and development involves high



degree of risk and few properties that are explored are ultimately developed into producing mines There is no

assurance that the Companys mineral exploration and development programs will result in any discoveries of

bodies of commercial mineralization There is also no assurance that even if commercial quantities of

mineralization are discovered that mineral property will be brought into commercial production Development

of the Companys mineral properties will follow only upon obtaining satisfactory exploration results Discovery

of mineral deposits is dependent upon number of factors not the least of which is the technical skill of the

exploration personnel involved The commercial viability of mineral deposit once discovered is also dependent

upon number of factors some of which are the particular attributes of the deposit such as size grade and

proximity to infrastructure metal prices and government regulations including regulations relating to royalties

allowable production importing and exporting of minerals and environmental protection Most of the above

factors are beyond the control of the Company As result there can be no assurance that the Companys

acquisition exploration and development programs will yield new reserves to replace or expand current

resources Unsuccessful exploration or development programs could have material adverse impact on the

Companys operations and profitability

Calculation ofResources Resenes and Mineralization and Precious and Base Metal Recovery

The Companys properties at present contains resources only there have been no reserves calculated There is

degree of uncertainty attributable to the calculation of resources reserves and mineralization and corresponding

grades being mined or dedicated to future production Until resources reserves or mineralization are actually

mined and processed quantity of mineralization and grades must be considered as estimates only In addition

the quantity of resources reserves and mineralization may vary depending on metal prices Any material

change in quantity of resources mineralization grade or stripping ratio may affect the economic viability of the

Companys properties In addition there can be no assurance that precious or other metal recoveries in small-

scale laboratory tests will be duplicated in larger scale tests under on-site conditions

Title to Properties

While the Company has investigated title to all of its mineral claims and to the best of its knowledge title to all

of its properties is in good standing the properties may be subject to prior unregistered agreements or transfers

and title may be affected by undetected defects There may be valid challenges to the title of the Companys

properties which if successful could impair development and/or operations The Company cannot give any

assurance that title to its properties will not be challenged The Companys mineral properties have not been

surveyed and the precise location and extent thereof may be in doubt

Property Interests

The agreements pursuant to which the Company holds its rights in certain of the properties provide that the

Company must make series of cash payments over certain time periods or make certain minimum exploration

expenditures If the Company fails to make such payments or expenditures in timely manner the Company

may lose interest in those projects

Additional Financing

If the Companys exploration programs are successful in establishing ore of commercial tonnage and grade

additional funds will be required for the development of the ore body and to place it in commercial production

One source of future funds presently available to the Company is through the sale of equity capital There is no

assurance this source will continue to be available as required or at all If it is available future equity

financings may result in substantial dilution to shareholders Another alternative for the financing of further

exploration would be the offering by the Company of an interest in the properties to be earned by another party

or parties carrying out further exploration or development thereof There can be no assurance the Company will

be able to conclude any such agreements on favourable terms or at all

10



Competition

The mining industry in general is intensely competitive and there is no assurance that even if commercial

quantities of ore are discovered ready market will exist for the sale of same Marketability of natural

resources which may be discovered by the Company will be affected by numerous factors beyond the control of

the Company such as market fluctuations the proximity and capacity of natural resource markets and

processing equipment government regulations including regulations relating to prices royalties land tenure

land use importing and exporting of minerals and environmental protection The exact effect of such factors

cannot be predicted but they may result in the Company not receiving an adequate return on its capital

Fluctuating Commodity Prices

The Companys revenues if any are expected to be in large part derived from the mimng and sale of metals

The prices of those commodities has fluctuated widely particularly in recent years and are affected by

numerous factors beyond the Companys control including international economic and political trends

expectations of inflation currency exchange fluctuations interest rates supply and demand sales by

government holders global or regional consumptive patterns speculative activities availability and costs of

metal substitutes and increased production due to new mine developments and improved mining and production

methods The price of base and precious metals may have significant influence on the market price of the

Companys shares and the value of the properties The effect of these factors on the price of base and precious

metals and therefore the viability of the Companys exploration projects cannot be accurately predicted

If gold silver and metals prices were to decline significantly or for an extended period of time the Company

may be unable to continue operations develop the properties or fulfil obligations under agreements with the

Companys joint venture partners or under its pennits or licenses

Foreign Exchange Rate Fluctuations

The Company has raised its equity and maintained its accounts in Canadian dollars Foreign operations carried

out in U.S or local currency could subject the Company to foreign currency fluctuations that may materially and

adversely affect the Companys financial position

Fluctuation of Securities Prices

Securities markets experience high level of price and volume volatility and the market price of securities of

many companies has experienced wide fluctuations which have not necessarily been related to the operating

performance underlying asset values or prospects of such companies Such fluctuation will affect the price of

the Companys securities

Insurance

The Companys mining activities are subject to the risks normally inherent in the industry including but not

limited to environmental hazards flooding periodic or seasonal hazardous climate and weather conditions

unexpected rock formation The Company may become subject to liability which it cannot insure or against

which it may elect not to insure due to high premium costs or other reasons Where considered practical to do

so the Company maintains insurance against risks in the operation of its business in amounts which the

Company believes to be reasonable Such insurance however contains exclusions and limitations on coverage
The Company cannot provide any assurance that such insurance will continue to be available will be available

at economically acceptable premiums or will be adequate to cover any resulting liability In some cases

coverage is not available or considered too expensive relative to the perceived risk
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Key Personnel

The Company depends on the services of number of key personnel including its directors and executive

officers the loss of any one of whom could have an adverse effect on the Companys operations

The Companys ability to manage growth effectively will require it to continue to implement and improve

management systems and to recruit and train new employees The Company cannot assure that it will be

successful in attracting and retraining skilled and experienced personnel

Conflicts of Interest

Conflicts of interest may arise as result of the directors officers and promoters of the Company also holding

positions as directors and/or officers of other companies Some of those persons who are directors and officers

of the Company have and will continue to be engaged in the identification and evaluation of assets and

businesses and companies on their own behalf and on behalf of other companies and situations may arise where

the directors and officers may in direct competition with the Company Conflicts if any will be subject to the

procedures and remedies under the Business Corporations Act British Columbia .B .C 2002 c.57

Dependence on Management

The executive directors and the China operational management team all have extensive experience in the

mineral resources industry in China Most of the non-executive directors also have extensive experience in

mining and/or exploration or as advisors to companies in the field The Companys success depends to

significant extent upon its ability to retain attract and train key management personnel both in Canada and in

China

Joint Venture Partners

The Companys interests in various properties may in certain circumstances pursuant to option agreements

currently in place become subject to the risks normally associated with the conduct of joint ventures The

existence or occurrence of one or more of the following circumstances and events could have material adverse

impact on the Companys profitability or the viability of its interests held through joint ventures which could

have material adverse impact on the Companys business prospects results of operations and financial

conditions disagreements with joint venture partners on how to conduct exploration ii inability of joint

venture partners to meet their obligations to the joint venture or third parties and iii disputes or litigation

between joint venture partners regarding budgets development activities reporting requirements and other joint

venture matters

Other Risks and Hazards

The Companys operations are subject to number of risks and hazards including

environmental hazards

discharge of pollutants or hazardous chemicals

industrial accidents

failure of processing and mining equipment

labour disputes

supply problems and delays

changes in regulatory environment

encountering unusual or unexpected geologic formations or other geological or grade problems

encountering unanticipated ground or water conditions

cave-ins pit wall failures flooding rock bursts and fire

periodic interruptions due to inclement or hazardous weather conditions

12



uncertainties relating to the interpretation of drill results

inherent uncertainty of production and cost estimates and the potential for unexpected costs and

expenses

results of initial feasibility pre-feasibility and feasibility studies and the possibility that future

exploration development or mining results will not be consistent with the Companys expectations

the potential for delays in exploration or the completion of feasibility studies

other acts of God or unfavorable operating conditions

Such risks could result in damage to or destruction of mineral properties or processing facilities personal

injury or death loss of key employees environmental damage delays in mining monetary losses and possible

legal liability Satisfying such liabilities may be very costly and could have material adverse effect on future

cash flow results of operations and financial condition

ITEM MINERAL PROPERTIES

5.1 The Companys Mineral Properties

The Company has interests in mineral properties located in China As at June 30 2009 these properties were

carried on the Companys balance sheet as assets with book value of $3567876 The book value consists of

acquisition costs plus cumulative expenditures on properties for which the Company has future exploration plans

The current book value is not necessarily the same as the total expenditures on each property by the Company as

part of the expenditures on some properties have been written down The book value is also not necessarily the

fair market value of the properties During the year ended June 30 2009 exploration expenditure totalled

$2157879 at the Huaiji Project

The name and book values of the Companys mineral property are set out below in table Further discussion of the

property follows below

China

Property Name Location Ownership Interest Book Value June 30 2009

Huaiji Pmject Guangdong Pmvince 100% $3188978

These reflect option rights to earn these percentage interests and option rights granted on these percentage interests on the terms set out in

Item above

For the purposes of National Instrument 43-101 of the Canadian Securities Administrators NI 43-101 the

Huaiji Gold Project in Guangdong Province China is determined to be material to the Company

None of the Companys other mineral property interests are considered material for the purposes of NI 43-101

Chinese Properties

The Company currently holds interests in one material project in China the Huaiji Gold Project located in the

Guangdong Province China Mr Jigui Sun .A .Sc Geology the General Manager of Yunnan Jin

Chang Jiang Mining Co Ltd and Dr Rui Feng Ph.D Geology Director of the Company supervise the

Companys exploration work on the mineral property

5.2 Huaiji Gold Project Guangdong Province

On December 2006 two gold-polymetallic exploration permits were issued by the Ministry of Land and

Resources of China The two permits XSK and HNK cover total area of approximately 160 square

kilometres

13



The permit areas are located in Guangdong Provinces Huaiji and Guangning counties about 180 kilometres

km northwest of Guangzhou the capital city of Guangdong Province Guangzhou one of Chinas largest cities

is serviced by daily air flights with connections to all major cities in China and many international destinations

Access to the two permits from Guangzhou is via paved highways then by inter-township paved roads

There have been many artesian mining activities on the two properties that have been shut down by local

authorities two years ago With the exploration title secured and numerous occurrences of gold mineralization in

the two permit areas NUX is now preparing full review of all available geological data and will organize field

crews for detailed geological survey with the intention of followup drill program

Geologically the permit areas are located in the centre of the Dayao mountain range upwarping southwest of

the Southern-China Craton where the Southern-China Craton is cut into the mountain ranges and basins by

numerous parallel deep north-eastern trending structures that extend several hundreds kilometres The Cambrian

and pre-Cambrian metasediments are dominant rock sequences in the mountain ranges whereas in the basins

Jurassic and Cretaceous volcanics are the dominant rock units Gold and silver mineralization in these areas

mainly occur in the mountain ranges that are intruded by Mesozoic and even Cenozoic granite plutons and

porphyries

The two permits were applied for to cover two extensive gold silver and antimony stream sedimentary

geochemical anomalies that were revealed by to 200000 and to 50000 scales geochemical surveys

performed by the Guangdong branch of the Geological Survey of China The two permits also cover numerous

occurrences of gold mineralization and alluvial gold Gold mineralization is hosted in the carbonaceous strata

carbonate rock and calcareous-tuff shales of the Cambrian Gaotan Formation which were intruded by late

Mesozoic and Cenozoic granitic plutons and porphyries

The XSK permit located in Huaiji County covers an area of approximately 104 square kilometres

The HNK permit located in Guangning County which is 100 km east of Huaiji County covers an area of

approximately 565 square kilometres

For further details please refer to news releases on the Companys website and the other sections of this AIF

the NI 43-101 technical reports on the Huaiji Project referred to below and other information available on

www.sedar.com

Technical Report

The NI 43-101 Technical Report on the Huaiji Gold Project Guangdong Province Peoples Republic of China

dated March 28 2008 prepared by Barry Price M.Sc P.Geo BJ Price Geological Consultants Inc the

Huaiji Technical Report is filed on SEDAR The information regarding the Huaiji project in this AIF has

been extracted in whole or in part from the Huaiji Technical Report which readers are encouraged to review in

full The information in this AIF regarding the Huaiji project is subject to the assumptions qualifications and

procedures that are set out only in the full Huaiji Technical Report For complete description of assumptions

qualifications and procedures associated with such information reference should be made to the full text of the

Huaiji Technical Report

Property Description and Location

Property Description

The Huaiji Project consists of two gold and polymetallic exploration permits Huangnikeng HNK property and

Xiangsikeng XSK property both of which are held by Yunnan Jin Chang Jiang Mining Co Ltd via Lachlan

Gold Ltd wholly owned subsidiary of the Company

14



TABLE OF MINERAL TITLES

PROPERTY NAME PERMIT NO
VALIDITY

AREASKM

XSK Gold polymetallic exploration in 0100000610305 2006.10.24-- 104.08

Xiangsikeng of Huaiji county Guangdong 2009.10.24

Province

HNK Gold polymetallic deposit exploration in 0100000610304 2006.10.24-- 56.53

Huangnikeng of Guangning county Guangdong 2009.10.24

Province

The two properties are not adjoining The permit areas are not surveyed but are referenced to points of latitude

and longitude which may be precisely located in the field The permits are adequate for all planned exploration

and any development Surface rights are held by one or more levels of government and ultimately by the

Peoples Republic of China To the authors knowledge there are no social or enviromnental factors which would

affect title New Pacific must abide by the current mining labour and environmental legislation of China The

Company has been exploring the Huaiji Project and has all the necessary permits to do so

Location

The project is located in the northwest part of Guangdong Province approximately 180 kilometres kin

northwest of Guangzhou the capital city of Guangdong Province Guangzhou one of Chinas largest cities is

serviced by daily air flights with connections to all major cities in China and many international destinations

The location is displayed in Figures 1-3 below
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FIGURE LOCATION MAP OF PEOPLES REPUBLIC OF CHINA
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HGURE LOCATION OF THE HUAIJI PROJECT AREA GUANCDONG PROVINCE PRC
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Pa tS

Accessibility Climate Local Resources Infrastructure and Physiography

The HNK permit and XSK permit are situated separately in Guangning county and Huaiji county respectively

Access to the county towns from Guangzhou is via paved highways There are inter-township paved roads

which connect the permit areas with the county towns

From Guangzhou city it takes about 3-hours driving time to the HNK permit area and hours driving time to

the XSK permit area

Geographically the project is situated in low hilly area originally forested but cut heavily and replanted in

some areas The hills trend primarily north-east and east-west with elevations ranging from 200m above sea

level to 500m ASL

The surface of the project is heavily covered by eluvial clay vegetation and underbrush The climate is typical

subtropical oceanic climate The annual mean temperature is 20.7C The annual mean rainfall is 1734 mm
Most rain is in the spring and summer time Short periods of frost occur during the winter season

The area is populated with numerous towns separated by agricultural areas and forested areas Rice is the

primary crop along with to lesser extent corn and tapioca Manpower is abundant and electricity power

supply is sufficient for mining exploration purposes

History

Regional Geological work

During 1967-1968 Comprehensive Geological Study Team of Guangdong Geological Bureau the Bureau
conducted 1200000 regional geological mapping in the Huaiji sheet The report in Chinese gave detailed

descriptions of stratigraphy tectonics intrusive events and mineral deposits

In 1974 the Geophysical Exploration Team of the Bureau conducted aero-magnetic and airborne radioactivity

surveys

In 1991 the Regional Geological Survey Team of the Bureau the Geological Team conducted stream

sedimentary geochemical surveys at scale of 1200000 for the Wuzhou and Huaiji map sheets and the

Geophysical Exploration Team of the Bureau conducted regional gravity surveys for the same area

During 1999-2002 the Geological Team completed stream sedimentary geochemical surveys over the 150000

Nanfeng and Yonggu map sheets for gold Au arsenic As and zinc Zn anomalies with maximum values

among other lower values of 1.136 ppm Au 1.1 g/t Au and 16800 ppm as respectively in the QXD region

Three anomalous centers with Au 250ppb are spread along nearly east-west trend apparently conformable

with the strata

Mineral Exploration Work

During 1989-1990 the Geological Team implemented follow-up inspection surveys to the Chikeng HNK area

for AuAg Geochemical Anomalies delineated by Soil Geochemical Surveys

During 2001-2003 the Geological Team completed the evaluation of Au-Ag mineral deposits in the areas

surrounding Huaiji Basin
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Geological Setting

Regional Geology

The project areas are located in the intersection region between E-W trending the Dayao Mountain upwarping

and the NE trending Chenzhou-Hua4/i fault zone southwest of the Southern-China Craton where the Southern-

China Craton is cut into the mountain ranges and basins by numerous parallel deep northeastern trending

structures that extend several hundred kilometres

The Cambrian and pre-Cambrian metasediments are dominant rock sequences in the mountain ranges whereas

in the basins Jurassic and Cretaceous volcanics are the dominant rock units Gold and silver mineralization in

these areas mainly occurs in the mountain ranges that are intruded by Mesozoic and even Cenozoic granite

plutons and porphyries

In this region Pre-Cambrian Sinian and Cambrian series composed of folded basement overlain by Devonian

Carboniferous Jurassic and Cretaceous sedimentary series Features of different strata from bottom to top are

described below Table

The tectonic background in this area is the early E-W trending upwarping is cut by NE trending fault zone into

the mountain ranges and basins

NE trending fault belts Huaiji-Fengkai fault belt and Gushui fault belt are dominant controlling the

arrangement of basins and extension of the strata NW trending faults are secondary structures compared to the

NE trending faults These dissected NE trending folds and faults NW and NE trending faults are the main

structures associated with mineralization

E-W trending faults are of small scale These faults are mainly bedding faults or intra-bedding faults and are

usually associated with mineral deposits

Igneous activities were mostly in the Yanshan stage fonning medium to fine-grained granite batholiths or

stocks

20



FIGURE REGIOf AL GEO OGY AND \4 \ERAL TIlL

Lege

Ne Pa Meta sC rp

JJP
41 HL

hraas niGe
Basn



TABLE SIMPLE STRATIGRAPHIC CHART OF THE AREA AROUND HUAIJI BASIN

Era Period Formation
La

bel
Main lithology association

Sedimentary environment

and source rocks

Cenozoic Quatemary Mainly alluvial deposit Conglomerate sand and sandy clay

Mesozoic

Cretaceous

Tongguling Kt Pelitic and carbonaceous siltstone slate tuffaceous sandstone and conglomerate

Intracontinental basin

Red clastic rocks

Sanyajiang Ksy
Andesite acidic volcanic rock volcanic breccia carbonaceous and sandy shale

pelitic and carbonaceous siltstone and tuffaceous sandstone and conglomerate

Nanxiong

group
KN

Purple C-bearing silty shale and pelitic siltstone fine to medium-grained feldspar

quartz sandstone with embedded thin layered carbonaceous pelitic siltstone fine-

grained quartz sandstone large-grained sandstone and sandy conglomerate

Jurassic Malong Jm
Grey-grayish green C-bearing pelitic siltstone grayish white thick layered and fine

grained quartz sandstone with embedded fine-grained conglomerate and gravel-

bearing feldspar quartz sandstone

Intracontinental basin

Red clastic rocks

Upper

Paleozoic

Carboniferou
Shidengzi Cs Grayish black and light grey limestone and chert-nodular-bearing limestone

Shallow marine

CarbonatesLianxian Cl
Grayish black limestone and dolomitic limestone Limestone usually contains

siliceous bands or small siliceous lens

Devonian

Rongxian Dr Limestone with embedded dolomitic limestone and dolomite
Shallow marine

Carbonates

Donggangling Dd
Upper part grey-grayish white dolomitic limestone and dolomite with embedded

grayish black carbonaceous organic clastic limestone

Lower part grayish white-grayish black dolomitic marble and dolomite marble

Shallow marine

Carbonates

Xindu Dx Shale siltstone and sandstone with embedded hematite
Shallow marine

Carbonates

1-lexian lJh Purple shale and silty shale with embedded limestone dolomite and gypsum
Coast-shallow marine

Terrestrial clastic rocks

Laohutou Dl

Middle-upper part grayish white-grey fine-grained quartz sandstone pelitic quartz

siltstone and pelitic silty shale with embedded thin layered and oolitic hematite

Lower part quartz sandstone sandy conglomerate and conglomerate

Coastal phase Terrestrial

clastic rocks
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TABLE OF FORMATIONS CONTINUED

Era Period Formation
La

bel
Main lithology association

Sedimentary environment

and source rocks

Yangxi Dy
Quartz sandstone conglomerate-bearing sandstone sandy conglomerate and

conglomerate

Coast

Terrestrial clastic rocks

Lower

Paleozoic
Cambrian

Shuishi

Metamorphic fine to medium-grained quartz greywacke and metamorphic fine to

medium-grained feldspar quartz greywacke with embedded metamorphic fine

grained quartz sandstone metamorphic fine-grained siltstone sericite slate and

carbonaceous slate
Shallow marine face

Flysch
Gaotan

Sericite slate metamorphic quartz siltstone carbonaceous slate and metamorphic

quartz greywacke varied grain sizes with embedded metamorphic fine-grained

quartz sandstone metamorphic quartz siltstone sericite state and carbonaceous state

Niujiaohe
Metamorphic pelitic medium to fine-grained quartz sandstone metamorphic

greywacke feldspar siltstone and quartz sericite slate

Proterzoic Sinian

Laohutang
Metamorphic quartz sandstone quartz schist and phyllite On top of it is the

siliceous rock

Shallow-deep marine face

Flysch

Bali Zb
Metamorphic feldspar quartz sandstone metamorphic fine-grained quartz sandstone

sandy slate and slate

Shallow marine

environment Terrestrial and

volcanic clastic rocks and

embedded siliceous rocks
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Local Geology of HNK Area Figure

The strata exposed on this property area belong to the Shuishi Formation of Cambrian Bacun Group consisting of

series of low-grade metamorphic flyschoid sedimentary clastic rocks with grayish green black grey and gray

black colour These strike generally North Eastward and dip mainly toward the Southeast at angles of 50- 65 and

locally toward the northwest The formation is divided into units according to the rock types associations and

sedimentary features They are described as follows from bottom to top

1St section Css interbedded grayish green metamorphic fme-grained quartz sandstone and grey-grayish black

sericite slate and grayish green metamorphic politic quartz sandstone

2nd section Css2 grayish green and grayish yellow metamorphic fine-grained quartz sandstone and

metamorphic fine-grained pelitic quartz sandstone with embedded siltstone and slate in the bottom grayish green

grayish yellow and light red metamorphic pelitic quartz siltstone with embedded metamorphic fine-grained quartz

sandstone and metamorphic medium to fine-grained feldspar quartz sandstone in the top

3rd section Css3 grayish green and deep grayish green metamorphic fine-grained sandstone and metamorphic

medium to fine-grained quartz sandstone with embedded metamorphic quartz siltstone and slate in the low part

Grayish green grey and grayish black metamorphic pelitic quartz siltstone slate and phyllite with embedded fine

grained quartz sandstone and in some parts carbonaceous slate and siliceous rock in the upper part Pyritization

and homfels mineralization exists in some areas

4th section Css4 grayish green grey sericite slate and sericite phyllite with embedded metamorphic quartz

siltstone and metamorphic fme-grained quartz sandstone

It can be seen that in the Shuishi Formation there is rhythmic succession of medium to fine-grained sandstone

siltstone and pelitic units

Structurally faults are strongly developed in the area which are of three types NE trending NW trending and

close-to-EW trending groups Of these the NE trending faults are dominant The faults in this area are small in

size consisting of quartz veins silicified rock zones and cataclasitic zones Gold mineralization is hosted in the

fault zones

Igneous rocks exposed in the area are from the late Yanshan stage granodionte porphyry which intruded the strata

in form of stocks and dykes homfelsing the strata close-by The granodionte porphyry is grayish-white and

becomes light-red after being weathered Porphyritic and massive textures occur in the porphyry with 1.3 5.6mm

phenocrysts composed of approximately 25-30% plagioclase 5-10% homblende and 1-2% quartz Matrix content

is 60 and made up by mainly K-feldspar plagioclase and quartz

Geology of the area is shown in Figure
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Deposit Types Figure

Mineral deposits in the area are epigenetic polymetallic quartz veins with base metal sulphides and pyrite with

variable amounts of gold and silver The deposits also appear to have mylonite or cataclastic component which

may only affect some of the veins or zones To the knowledge of the authors of the Huaiji Technical Report

there are no other types of mineralization in the area

Mineralization

Eastern Part HNK Permit

In this area the surface is covered by thick regolith and heavy vegetation Therefore it is not easy to trace the gold

mineralized veins During 1985-1990 38 gold mineralized veins were identified Further work followed the gold

anomalies by the Regional Geological Survey Team of Guangdong Province In 2000 19 gold mineralized bodies

were defined by the Guangdong Geological Survey

At present 15 gold mineralized veins have been further identified by exploration programs funded by New Pacific

Gold mineralized veins controlled by the tectonic fracture zones are hosted mostly in the thick bedded greywacke

and quartz sandstone in the 2nd or 3rd unit of the Cambrian Shuishi information The mineralization appears to be

related closely to the silicified cataclasites shear zones and silicified rock and quartz veins The mineralization

includes pyrite pyrrohotite arsenopyrite galena and sphalerite which are distributed in the fracture zones The

mineralized veins are mainly ranged into four groups

NE trending V9 Vi lV12V101V107V109
NW trending V14 108 V6

EW trending V17 V17-i V18

SNtrending VlOOV2V4

Within the area there exists large scale mined-out areas It is possible to obtain some high grade samples in V9
Vi and 109 Large scale mined-out areas occur along 100 V2 and 14 Geological characteristics of the

various mineralized bodies are respectively described in the following table

model for the property is shown in Figure on the following page
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TABLE OF VEIN CHARACTERISTICS HNK PERMIT AREA

Vein 09 is shown in plan in Figure on the following page

Vein No Controlling Tunnels

Au grade g/t
Thickness ii Length in Striking Dipping Dipping angle

Highest Lowest Average

V9 25 old tunnels 47.27 1.01 2.89 0.44 500 5060 32033O 6670

Vii QD48QD446QD245 5.49 5.19 5.38 0.57 90 3050 300320 48

V12 QD630 3.58 0.60 90 45 315

ViOl LD4OLD42LD444 7.65 1.32 3.37 0.20 180 407O 3l0--340 86

V107 LD56 32 00 50 65 335

V109 LD309 LD265 29 29 58 7.49 46 480 5565 325335 3444

V14 LD9 D14 L057 LD6I 27.40 1.00 2.73 0.40 120 310 40 40

V108 LD121 LDl22 LDl23 LD199 3.74 1.05 1.86 0.72 140 310330 220240 85

V6 LD187 LD188 2.35 1.02 1.58 0.80 210 290315 200-225 6470

V17 LD446 LD45 4.59 1.81 2.59 0.38 140 80--90 170---190 45

V17 LD99 4.85 1.07 1.70 0.69 120 8090 350360

V18 ibid tunnels 29.10 1.01 4.25 0.31 840 20 50 290320 40-50

V100 130 265 65

V2 150 355

V4 LD128 2.91 15 1.55 73 110 0---15 270285 5980
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FIGURE PLAN OF VEIN 109 IN ADIT 309

V109 Adit3O9

Ll4mfl10%oitAu 1IICLt1OGLLAQ

616% Pb 6.09% Zn

0.40n@5.37jttAZjiAg

001.47g/t

40rn8.81çzt Au 152.5laIt AQ
0.41% Pb 1.10% Zn

0.JOmf1U.$Oait Au 403.OflaIt Ao
5.02% Pb 6.39% Zn

0.01% Pb 0.04% Zn

.QrQ1 7t Av 33.Z8g/t Ag
0.05% Pb 04% Zn

.9m0 31g/t Au3294jt
0.12% Pb 0.27% Zn

New Pacific Metals Corp

lINK PROJECT
GUANGDONG CHINA

V109 Adft309

Orfd by September 2007

30

0.33% Pb 7.81% Zn

.0mçi
264% Pb 1.51% Zn

0m1Au2OOjt4çj
1.04% Pb 07% Zn

Assay Results

21%J

H2 ...iL .JJ.L 1L ....L .JiL

016 CR

Assay Results

42

040

-- LtLZL
4n

00

050

046

70

003 007
On 006



Exploration

The exploration work on the property is carried out by Yunnan Jin Chang Jiang Mining Co Ltd wholly owned

subsidiaiy of the Company and is directly supervised by Mr Jigui Sun BA M.S Geology the General

Manager of Jin Chang Jiang and by Dr Rui Feng Ph.D Geology Director of New Pacific

New Pacifics geological exploration work has been carried out from the beginning of 2007 to the present

Locating mapping and sampling of the numerous old mining tunnels was started in the east part of the pennit area

This work was followed up by an Induced Polarization IP survey and diamond core drilling Soil geochemical

surveys were completed in the western part of this pennit area Major completed exploration programs are shown

in the followed table

Major Exploration Programs Completed by New Pacific

Item Unit Quantity

Soil geochemical survey at scale of 125000 Km2 35.6

IPsurveyatascaleof 110000 Km2 9.65

Soil sampling at profiles No Not available

Mapping of old tunnels 5600 rn

Trenching 640

Chip sampling No 55 tunnels

Diamond core drilling 5121.23

Sawing core sampling No All core

The current progress on the Huaiji Project was reported in the Companys news release on April 2008 In

summary the Companys drill program has focused on defining and delineating number of veins including V9
Vi and 11 within the extensive soil geochemical anomaly extending more than kilometres by kilometres

wide The V9 vein in particular has been traced on surface by more than 26 old mining tunnels for over 1500

metres To date 19 holes have been drilled for total of 523m Assay results for ten holes have been reported

in previous news releases

The most significant results are from drill hole ZK0003 which not only intercepted V9 vein at 278m but also

intersected new zone the RI vein at 92.07m down hole The V9 intercept returned .94m interval grading

46.06 gram per toime g/t gold with visible gold grains observed in the core sample The new Ri interception

returned 32.31 interval from 92.07m to 24.38m grading 14.5 g/t gold This extensive interval also include

weighted average grade of 55.05 g/t over 8.1 3m from 92 .07m to l00.2m within which are higher grade zones

grading 99.91 g/t over 4.43m from 92.07m to 96.5m and 161.95 g/t over 2.68m from 92.37 to 95.05m with visible

gold grains observed in core sample

Tunnel Sampling

During the last several months New Pacific geologists have mapped and sampled total of 166 old tunnels with

combined length of about 5600 meters Among the 166 old tunnels samples from 55 tunnels have assayed gold

values In total 15 gold-bearing veins ranging mlengths from 100 to about 1000 and widths of 0.1 to 1.5

have been identified within northeasterly elongated area of about by 2.5 kilometres Significant grade results

among others of lower value include

0.3 grading 9.93 g/t gold for V9 vein from tunnel LD22
0.35 grading 23 g/t gold and 16 g/t silver for V9 vein from tunnel LD133
0.5 grading 29.29 g/t gold 2705 g/t silver 7.74% lead and 4.41% Zinc for Vein V109 from tunnel

LD309
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0.7 grading 966 glt gold 1055 gt silver 566% lead and 205f Zinc foi 09 vein from tunnel LDO9

complete table of tunnel assays is included in an appendix to the Huaiji Technical Report

IP Surxeys Figure

Within the area an 1P geophysical survey has also been completed and six of the IP geophy scl anomalies overlap

with the known goldthearing veins In general the 1P survey has not been useful in defining the vein

mineralization

AGURE PLAN OF IP SURVEY AT HNK
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Geochemistry Figures 10 ii

The two permits for the property cover two extensive gold silver and antimony streim sedimentary geochemical

anomalies that wcrc revealed by to 200000 and to 50000 scale geochemical surveys pertonned the

Guangdong branch of the Geological Survey of China

Soil geochemistry at the HNK Property is shown in plan below

FIGURE 10 IP SURVEY AND GOLD GEOCHEMICAL ANOMALIES IN SOIL
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Drilling Figure 12

Currently New Pacific has completed 19 drill holes totalling 5121 meters as tabulated below

Veins V9 V18 and V109 are the most important among the 15 or more veins and are the subject of the first phase

drilling program to test their depth extension

DRILL DATA

Huaiji Project HNK Property Guangzhou Province PRC

Data from New Pacific

Hole ZK2001 intercepted V9 vein from

4.32 glt gold

177.9 to 181.9 of interval with true width of 2.82 grading

DRILL VEIN

HOLE EASTING NORTHING ELEV AZIMUTH DIP DEPTH TARGET

No meters meters meters degrees degrees meters

ZK2001 2644713.44 37650408.94 377.12 154 50 327.7 V9vein

ZK31O1 2644624.28 37650239.33 417.28 154 45 478.55 V9vein

ZK0001 2644472.94 37649949.58 293.51 154 64 292.65 V9 vein

ZK2002 2644711.82 37650409.11 384.13 154 64 321 V9vein

ZK0002 2644622.4 37650237.16 41529 154 50 455.54 V9 vein

ZK0003 2644350.21 37650366.31 266.06 334 45 303.4 V9vein

ZK1001 264465129 37650325.31 425.14 154 56 227.9 V9vein

ZK3001 2644748.88 37650524.16 35033 154 45 259.1 V9vein

ZK15O1 2644516.31 37650073.71 30831 154 50 270.45 V9vein

ZK119O1 264544727 37651371.64 506.71 153 65 246.8 VlO9vein

ZK11902 2645399.86 37651414.9 517.64 162 75 129.6 VlO9vein

ZK118O1 2645488.17 37651483.87 442.78 130 53 130.4 VlO9vein

ZK11802 2645488.3 37651482.11 442.9 310 72 318.2 VlO9vein

ZK12801 2645549.89 3765164559 35958 162 45 75.7 V109 vein

ZK5501 2644102.73 37649875.66 213.64 244 85 151.4 V18 vein

ZK5502 2644184.72 37649804.77 21322 150 52 257 V18 vein

ZK0004 2644350.21 37650366.31 262.06 158 45 40159 V18 vein

217.37 IPanomaly

256.97 Vein LD 216

ZK14O1 2645106.77 37650178.16 486.86 135 55

ZK2302 2644173.88 37650189.39 194.12 128 60

TOTALS 19 drill holes 5121.32 meters

35



dl
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To date 19 holes have been drilled for total of 5121.23 meters Figure 12 indicates locations of the drill holes and

the following table outlines the orientation of each hole and the depth of each hole Nine drill holes targeted vein

V9 five holes targeted 109 three holes targeted Vi and two others tested an IP target and another target

Drill hole ZK 0001 intercepted V9 with grade of 13.5 grams per ton gold g/t over 3.1 meter interval from

272.2 to 275.3 including 1.45 interval grading 28.31 g/t gold The true width of the vein is undetermined at

this time In addition the hole also intersected low gold grade zone of 0.32 g/t over 7.0 from 194.65m to

201.65

The second drill hole ZK3 101 located 320 southwest of ZK0001 intersected an 8.0 wide zone vein V18 of

low gold grade of 0.39 g/t from 262.60 to 270.60

Drill hole ZK 2001 intersected 4.32 g/t gold over 4.0 interval as reported in press
release dated September 18

2007 is located 200 northeast of the drill hole ZK0001 This drill interception of ZK2001 is now also believed

to be vein 18 Accordingly these three holes have all intercepted Vein 18 over distance of 520 along the

strike of the Vein 18 Based on these encouraging drill results second drill rig was contracted and brought to

the site to expedite drilling on veins V18 V9 and 109

Drill hole ZK 11801 was planned to test the depth extension of the 109 vein and intersected the 109 from

50.49 meters to 51.60 meters with an interval of 1.11 meters close to true thickness of primary mineralization

grading 11.07 grams per tonne g/t gold 331 glt silver 2.25% lead and 4.5% zinc

Drill hole ZK 11802 was drilled at the same location but at steeper angle intersected the same zone suggesting

the vein dips gently and extends to depth Visible galena and sphalente was observed

The third drill hole ZK 11901 stepping out approximately 200 meters southwest of ZK 11801 also intercepted

visible galena and sphalerite mineralization of Vein 109 Assay results from these two holes are pending

ZK 0003 The most significant results are from drill hole ZK0003 which not only intercepted V9 vein at 278m
but also intersected new zone the RI vein at 92.07m down hole The V9 intercept returned 1.94 interval

grading 46.06 gram per tonne g/t gold with visible gold grains observed in the core sample The new Ri

interception returned 32.31 interval from 92.07m to 124.38m grading 14.5 gt gold This extensive interval

also include weighted average grade of 55.05 g/t over 8.1 3m from 92.07m to 00.2rn within which are higher

grade zones grading 99.91 g/t over 4.43m from 92.07m to 96.5m and 161.95 g/t over 2.68m from 92.37 to 95.05m

with visible gold grains observed in core sample
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FIGURE 14 DRILL SECTION LINE 20 ZK 2001
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DRILL HOLE RESULTS FOR VEINS V9 Ri Vi AND NEW VEIN

Drill

Hole

From

To

Interval

Au git Ag gt Pb Zn Comment

ZK 1501 241.95 245.45 3.5 1.1 V9Vein

ZK 0003 278.26 280.2 1.94 46.06 V9 Vein

ZK1001

211.4 214.4 6.06 V9Vein

including 213.9 214.4 0.5 32.5 V9Vein

ZK 1002 297.59 298.49 0.90 4.11 V9Vein

ZK3001 139.65 139.95 0.3 9.08 V9Vein

ZK0003

39.71 41.55 84 73 new vein

92.07 124 20 32 13 14.33 RI vein

including 92.07 100.2 8.13 55.05 Ri vein

or

including 92.07 96.5 4.43 99.91 Ri vein

or

including 92.37 95.05 2.68 161.95 Ri vein

185.7 185.86 0.16 4.36 Newvein

221.23 223.72 2.49 1.02 New vein

271.6 272.87 1.27 1.1 Newvein

ZK

0003-1

28 29.44 1.44 1.74 New vein

including 29.1 29.44 0.34 5.92 7.93 3.15 Newvein

ZKO 003-1 is ab andoned at 41.80 de pth

ZK 1002

173.62 174.12 0.5 0.86 Newvein

292.28 293.92 1.64 1.8 Newvein

324.14 324.73 0.59 3.41 New Vein

ZK5501

59.3 60.5 1.2 0.78 19.55 0.22 0.31 V18 Vein

64.5 65.66 1.16 0.64 newvein

66.98 68.68 1.7 1.07 newvein

ZK 5502 205.65 206.81 1.16 0.92 new vein

ZK0004 253.09 253.29 0.2 21.3 40.3 1.17 7.84 Vii Vein

Note the hole numbers refer to Grid Lines and Hole Numbers i.e ZK 5501 is hole on line 55
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FIGURE 15 CROSS SECTION OF VEIN V9 UNDERGROUND WORKINGS
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V9 Vein

Nine drill holes have intercepted V9 vein over 500 along its strike from the southwest drill hole ZK 1501 to

northeast drill hole ZK300I and approximately 280 down dip as indicated by drill hole ZK0003 The most

noted drill cross section Line Zero Section has demonstrated V9 veins continuity down dip drill hole ZK0002

intercepted 10.5 g/t gold over 1.23 at elevation 250 drill hole ZK0001 intercepted 13.5 glt gold over 3.1 at

elevation 180 and the drill hole ZK0003 intercepted 46.06 g/t gold over 1.94 at elevation 80 with grades

being progressively higher with depth

The mineralization of V9 occurs in thick bedded sandstone and quartz sandstone of the upper part
of 2nd section of

Cambrian Shuishi Fonnation The mineralization occurs as grey coloured silicification associated with

arsenopyrite pyrite sphalente and pyrrhotite is smoky grey fine grained dotted shaped and veinlet shaped core

sample from the high grade interval of hole ZK0001 was examined by thin section under microscope The

petrographic study reveals the main sulfide minerals are arsenopyrite pyrite sphalerite and pyrrhotite Extensive

native visible gold was observed in the thin section under the microscope with most gold grains being micro-fine

Ri Vein

The newly discovered Ri vein is located adjacent to small granodioritic stock with northeast extension and is

located at about 120 to the southeast of V9 vein The extension and dipping direction of the Ri vein is not yet

determined Ri vein has shown different features of alteration and gold mineralization from those of the V9 vein

The silicification associated with minor arsenopyrite and pyrite in Ri vein is much more intensive and wide In

comparison to the V9 vein the silicification in Ri vein is overprinted by one more structure featured with preferred

cataclastic pathways brittle-ductile deformation that is cemented by arsenopyrite and pyrite fine vein lets Fine

grains of visible gold seem to be associated with the cementing arsenopyrite and pyrite vein lets

Other veins

In addition to V9 and Ri veins many new veins have been discovered by these nine drill holes see Table

However at this early stage of the drilling program their sizes extensions and dipping directions are unclear

Verflcation of Native Gold Assay

After visible gold grains were recorded in core descriptions and high gold assay results were received from drill

hole ZK 0003 Michael Hibbitts .Sc Geology .Ed P.Geo VP Exploration of Silvercorp Metals Corp was

engaged by the Company to visit the HNK property and the drill site to independently verify the gold assay results

After careful observation of the core sample Mr Hibbitts decided to resample H4645 core sample quarter-cut

sample of H4645 with 0.30m interval from 93.50 to 93.80m drill depth weighing 0.34 Kg was carefully sawed

with Mr Hibbitts on site with Mr Hibbitts delivering the sample personally to ALS Chemex Laboratories in

Guangzhou City China for assay verification comparison of the quarter-cut sample by Mr Hibbitts and the

original half-cut sample by New Pacifics field geologist is listed in the table below

From To Interval Assay Au gt Person Sampled

93.50 93.80 0.30 120.50 Field Geologist

9350 93.80 0.30 286.00 Mr Hibbitts

Based on these results Mr Hibbitts sample result has confirmed New Pacifics field geologists sampling

The exploration work is carried out by the Companys wholly owned subsidiary Yunnan Jin Chang Jiang Mining
Co Ltd and is directly supervised by Mr Jigui Sun B.A M.Sc Geology the General Manager of Jin Chang
Jiang and by Dr Rui Feng Ph.D Geology President of New Pacific Metals
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The XSK Property Figure 16

The XSK property is separate concession which is accessed from different road system from the city of Nanjie

and is approximately 10 kilometres west of the HNK permit The geology is similar to that of HNK with

Cambrian sediments forming the host for numerous lensoid quartz veins many of which have been explored by

short tunnels Mining history of the area is largely undocumented with the work having been done by artisanal

miners

Outcropping strata at XSK include the Cambrian Niujiaohe Formation en Gaotan Formation Eg and Shuishi

Formation es In some areas the Middle-Devonian Yujiang Formation and Cretaceous strata were found

Quatemary materials mainly exist along the river in the basin between mountains and in the cultivated areas In

the permit area Cambrian the Gaotan Formation consists of interlayered fine-grained quartz sandstone and

carbonaceous shale Lenticular units of limestone and dolostone are interbedded in some areas

The XSK area is characterized by monoclinal strata Small folds exist in some sections Fault structures trend

mainly in the northeast but some faults also have northwest trend Gold mineralization mainly exists in the

northwest and close to east-west direction structures

There do not appear to be any igneous Intrusions in the area Only in some areas were vein rocks exposed

elsewhere vegetative and soil cover exists which masks the structures

Because of the thick forest cover it is inconvenient to carry out meaningful surface geological work For this

reason the main prospecting method will be mainly exploratory drilling of the known structures

An old abandoned mining tunnel running about 200 in length within the XSK permit was visited by New Pacific

geologists gold mineralization zone accompanied with strong deformation silicification iron staining and

sericitization was observed at the end of the tunnel The assay results from three continuous chip samples along the

mined out area of the tunnel are

2.85 glt Au over 2.00

0.80g/t Au over 2.00 and

.46g/t Au over 2.02

This gives an average of 1.7 g/t Au over 6.02 From another branch tunnel nearby one sample returned 5.21 g/t

Au over 1.8 from the roof of the tunnel Numerous other old adits in the area have not yet been examined

The author of the Huaiji Technical Report examined number of old tunnels and workings of which there are

perhaps hundreds on the XSK property These tunnels explored very lensy quartz veins with variable amounts of

quartz pyrite and base metal suiphides In general the veins are too irregular and lensy to provide any significant

deposit that would be of interest to New Pacific and little work has been done on this permit

As result of the success on HNK property additional work is planned at the XSK property This will necessarily

be done from different camp as the properties are quite distant by road
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Sampling Method and Approach

The Company has implemented quality control program to ensure best practice in sampling and analysis of the

tunnel and drill hole samples Mapping of the old tunnels and compilation for the cores from boreholes are carried

out by the trained geologists Samples taken in the tunnels are continuously chipped approximately vertical to the

veins by the geologist in charge of sampling

Drill cores are halved by diamond saw to provide two parts one is prepared for analysis and another is archived in

the core house for future reference if required

Sample Preparation Analyses and Security

All samples are shipped directly in security sealed bags to the certified laboratory the Testing Centre of Southwest

Metallurgical Geology in Chengdu This laboratory is certified by the China Bureau of Quality Control and Quality

Assurance

In the laboratory samples are dried crushed split pulverized to 200 mesh and then assayed according the

standardized ICP/AA program In order to verify the assay results from the Testing Centre of Southwest

Metallurgical Geology 188 duplicates of the samples more than 0.2 g/t in gold were re-analyzed using the fire

assay of Au-AA23125 in ALS Chemex North Vancouver The results returned from the Testing Centre of

Southwest Metallurgical Geology in Chengdu have more variability than those analyzed by ALS Chemex but in

general apart from few samples can be correlated reasonably well The results are listed in an appendix to the

Huaiji Technical Report

The author of the Huaiji Technical Report concludes that for exploration purposes the Chinese laboratory can be

used subject to periodic and random sample checks particularly of the higher values If mineralized body of

significant size or grade were discovered or explored it would be recommended to assay the samples using

Canadian laboratory

Quality Control

The Company maintains quality control program to ensure best practice in sampling and analysis of the samples

All samples are shipped directly in security bags to ALS Chemex Guangzhou Co Ltd certified laboratory by

China Bureau of Quality Control and Quality Assurance In the laboratory samples are dried crushed split

pulverized to 200 mesh and then assayed using standard 30 nominal sample weight gold by fire assay with

AAS finish According to ALS Chemex prepared sample is fused with mixture of lead oxide sodium

carbonate borax silica and other reagents are required inquarted with gold free silver and then cupelled to yield

precious metal bead The bead is digested in dilute nitric acid in the microwave oven and then concentrated

hydrochloric acid is added and the bead is further digested in the microwave at low power setting The digested

solution is cooled diluted with de-mineralized water and analyzed by atomic absorption spectroscopy against

matrix-matched standards

Data Verification

The author of the Huaiji Technical Report did not take any verification samples at the time of his visit as most of

the tunnels had yet to be checked for safety and no mineralized zones were exposed which were thought to be

representative

The author of the Huaiji Technical Report found that base-metal mineralization was present in narrow quartz veins

The property was at very preliminary stage of exploration as grass-roots prospect and no major vein system had

at that time been discovered that would provide long-term target for advanced work The author of the Huaiji

Technical Report did not doubt the presence of mineralization and subsequent drilling has provided samples which

are believed to be representative
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Adjacent Properties

The Huaiji Technical Report does not include any specific information regarding any adjacent properties There are

no claim maps as such in China and information about properties is not generally forthcoming except when the

properties are explored by Canadian Australian or US based public companies

Elsewhere in Guangdong province other companies are exploring gold and silver properties

Mineral Processing and Metallurgical Testing

The Company has not undertaken any mineral processing or metallurgical tests and as its properties are at an early

stage of exploration none is warranted at this time

Mineral Resource and Mineral Reserve Estimates

There is no Current or Historical Mineral Resources on the properties which are at grass-roots level of

exploration

Other Relevant Data and Information

The Company is not aware of any environmental or social issues attached to the Companys properties at this time

which would affect exploration or development It is reasonable to expect normal environmental provisions attached

to any mining tenement Illegal mining activity occurs on most gold properties in China but is occasionally stopped

by government intervention

Interpretation and Conclusions

Initial inspection of the HNK property and also the XSK property ravealed numerous old underground workings

and veins appeared to be erratic and lensy

However drilling of some of the better vein showings has resulted in discovery of one or more high grade

mineralized zones or Shoots such as in DDH ZK 0003 on Vein V9 and new zone or cataclasite called Ri

While initial examination of the XSK property was not encouraging only one small zone appeared to have been

mined at any important scale the success at HNK suggests that small exploration program is worthwhile

Recommendations

The program of work icommended by the Huaiji Technical Report on the HNK property includes

to further evaluate Ri vein and V9 vein

to explore Vii vein

to verify other soil geochemical anomalies

to continue closer-space tracing V9 vein

to focus on exploring Ri vein and

to initiate underground access for the V9 vein and Ri veins

Now that high grade gold values have been found on vein V9 at the HNK property at least ten additional drill holes

are suggested to follow up on these high grade results The focus will be

continued drilling on the V9 further down dip and along the strike aimed at defining continuous gold

mineralization

if the mineralization can be traced attempt to define isources for V9 vein and

drilling on the newly discovered much wider and higher grade RI in the same general area
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Consideration of an underground tunnelling program with horizontal adit and declined shaft to explore the high

grade Ri vein at elevation 220m is recommended

In China at present it is often practical to explore this type of deposit with exploratory underground workings

rather than extended drill programs This will require obtaining permit to use explosives for the underground

workings Opening up the zone underground will allow better understanding of the mineralized zones

Furthermore from underground drilling will be possible to define the geometry and true widths of the zones which

may be encountered

At the XSK property where large number of similar shallow shafts pits and adits are known additional mapping

sampling and test drilling is recommended to explore for veins or cataclastic zones similar to those found at HNK

At the XSK property small mapping and sampling program followed by relatively short holes on the better

prospects is recommended The proposed drill holes are shown in the table below and the proposed underground

access and cross cuts in level plan

PROPOSED DRILUNG AT HNK PROPERTY

Phase 2008 Program

Ref Drill Hole depth Dip

No hole No angle Azimuth Comments

Reconnaissance hole to investigate the NW trending ore veins in HNK and

verify geochemical anomaly and to explore the attitude and deep

ZK2003 400 45 240 mineralization of Ri ore vein

To verify the attitude and the mineralization situation of RI vein Ore was

ZKO7O1 150 45 60 predicted to be intercepted at 80

To trace deep part of V9 vein and look for hidden ore bodies at the same

ZK16O1 400 45 334 time

To trace deep part of V9 vein and look for hidden ore bodies at the same

ZK0702 400 45 334 time

ZKO6OI 400 45 240 To trace the deep mineralization of Ri vein

To explore deep area of V9 vein and look for hidden ore bodies at the same

ZK1502 350 45 334 time

ZK3401 300 45 250 To explore V18 vein and look for hidden ore bodies at the same time

To verify geochemical anomaly and look for hidden ore bodies at the same

ZK0008 400 45 334 time

ZK9501 400 45 73 To explore V108 vein and verify geochemical anomaly

To trace deep part of V9 vein and explore hidden ore bodies at the same

10 ZK4201 400 50 334 time

11 ZK4401 400 45 154 To explore VIl vein and verify geochemical anomaly

12 ZK5002 400 45 334 To explore Vii vein and verify geochemical anomaly

13 ZK700I 300 45 154 To explore Vii vein and verify geochemical anomaly

14 ZK7002 300 45 334 To explore 11 vein and verify geochemical anomaly

Total 14 holes 5000

These drill holes are shown in Figure 15 on page 40 of the Huaiji Technical Report and Figure 17 following

The holes eventually drilled may vary slightly from the above table depending on many factors and ultimate drill

hole location will be determined by the supervising geologist in the field

The preliminarily designed drilling program at XSK is for 1000 meters in number of short drill holes

At Vein Vi area gold-bearing silicified fracture zone averages 5.16 g/t gold with average thickness of 2.00

meters and maximum grade 14.72 g/t gold over narrower thickness 0.6 meters
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Two drill holes same location different dip angle were designed both from the same drilling location

X632804 Y7622325 H25

ZKOO1 dip 450 azimuth 1800 depth 150 Gold-bearing silicified fracture zone is expected to be

intercepted at 130-140

ZKOO3 Whether to drill this hole depends on the intercepted mineralization by ZKOO1 The purpose is to

trace the ore vein for an inclined depth of 100

At vein V2
gold-bearing silicified fracture zone has average grade 4.35 g/t gold over thickness of 3.40 meters

Two drill holes are planned from the same location with different dips

Drill location X63l788 Y7620968 H20 m0

ZK 002 dip 450 azimuth 1950 depth 250 Silicified fracture zone is expected to be intercepted at 230

ZK 004 Whether to drill this hole depends on the intercepted mineralization in ZK 001 The purpose is to

trace the ore vein for an inclined depth of 100

The cost of this program mainly drilling is estimated to be about 1000000 RMB approx $150000 Drilling

was started on about May 12008

The Figure 18 below showing proposed mine development is diagrammatic only and the actual underground plan

may vary depending on number of factors including local rock conditions

Figure 19 is not completely legible but is not available at present at an adequate scale large map is available to

interested parties
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FiGURE 17 PROPOSED DRLL HOLES AT HNK
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FIGURE 18 PLAN OF PROPOSED UNDERGROUND WORKINGS AT HNK

Diagrammatic only locations and extent may vary with local conditions
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FIGURE 19 PLAN OF XSK AREA WITH PROPOSED DRILL HOLES
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ITEM DIVIDENDS

The Company has not paid dividends on its common shares since incorporation The Company has no

present intention of paying dividends on its common shares as it anticipates that all available funds will

be invested to finance further acquisition exploration and development of its mineral properties Payment
of dividends in the future will be dependent on the earnings and financial condition of the Company and

other factors which the directors may deem appropriate at that time

ITEM DESCRIPTION OF CAPITAL STRUCTURE

7.1 General Description of Capital Structure

The Company has an authorized capital of an unlimited number of common shares without par value of

which 31825988 common shares were issued and outstanding as fully paid and non-assessable as of

June 30 2009 further 715295 common shares have been reserved and allotted for issuance upon the

due and proper exercise of certain incentive options outstanding as of June 30 2009

All of the common shares of the Company rank equally as to dividends voting powers and participation

in assets and in all other
respects Each common share carries one vote per share at meetings of the

shareholders of the Company There are no indentures or agreements limiting the payment of dividends

and there are no conversion rights special liquidation rights pre-emptive rights or subscription rights

attached to the common shares The common shares presently issued are not subject to any calls or

assessments

Under its Stock Option Plan the Company may grant options to purchase up to 5000000 common shares

to directors officers employees and consultants As of June 30 2009 the Company has granted options

to purchase 4284705 common shares at exercise prices from $0.35 to $3.05 per share and terms ranging
from three to five years with the last options expiring on January 18 2014 Of the options granted

3251715 remain outstanding

MARKET FOR SECURITIES

The Companys shares are listed on the TSX Venture Exchange under the symbol NUX
The following table provides the high low close prices and average volume for the Companys shares for

the period indicated as traded on the TSX-V

Year Month Max of 4-ugh Mm of 4ow Average of Close Average of Volume
2008 2.88 2.09 225 10800

2.27 1.34 1.50 13900
1.42 055 0.95 13700

10 1.00 0.50 0.50 8600
11 0.88 0.30 0.43 10400
12 0.65 0.35 0.49 14100

2009 1.26 0.46 1.26 13300

126 0.81 0.85 10100
1.00 0.66 0.90 7500
0.94 0.61 0.88 3900
0.94 0.71 0.79 3700
0.95 0.70 0.81 9400

ITEM ESCRO WED SECURITIES

The Company has no securities currently held in escrow

52



ITEM DIRECTORS OFFICERS

9.1 Name Occupation and Security Holding

The following table sets out the names of the directors and officers all offices in the Company each now

holds each persons principal occupation business or employment the period of time during which each

has been director of the Company and the number of shares of the Company beneficially owned by

each directly and indirectly or over which each exercised control or direction as at the date of this

Annual Information Form
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Vice President Vega-Mingda Mining

Company in China from June 2006 to

June 2007 Vice President of Maxy Gold

Corp from April 2004 to May 2006
Project General Manager of

Southwestern Resources Corp from

December 2002 to March 2004 Vice

Dean of China University of

Name Position
Principal Occupations

Date of

Province Country Appointment
fR During Last Five Years wneuoresi ence

As Director
Controlled1

Dr Rui Feng Chairman CEO and Director of Since May 12 2004 1437500
Director

Silvercorp Metals Inc since September
British Columbia 2003 CEO and Director of Pacific

Canada Metals Inc from August 2000 to

December2002 Director of the Canada

China Business Council BC Chapter

Board Vice President of Canada-China

Business Association

The Honourable Chairman and Director of the Company Since May 132008 Nil
Jack Austin Advisor to Stern Partners Inc and
Chainnan and Silvercorp Metals Inc Honoraiy
Director Professor and Senior Fellow at the

British Columbia Institute of Asian Research at the

Canada
University of British Columbia Minister

in Prime Minister Paul Martins

government 2003 to 2006

Joanne Yan Director of Hanfeng Evergreen Inc since Since November 10 312500
Director 3X4

June 2004 Director and President of Red 2003
British Columbia Dragon Resources Corp since June

Canada 2006 Director of Zongshen PEM Power

Systems Inc since July 2004 Director of

Hanwei Energy Services Corp since

October2005 Director CEO CFO of

JYW Capital Corp since May 2006
Director of Yalian Steel Corporation

since August 2007

Ludgero Duarte President of MTAX Mineral Limited Since August 12006 301300CEO President and Partnerships since 1996 President of

Director Maxy Gold Corp from November2003
British Columbia to June 2004 Director of Pacific

Canada Minerals Corp from May 2000 to July

2003

Shating Shen FormerGeneral Manager Investment Since March 26 Nil
Director

Department of Guangdong Venture 2008
Guangdong Capital Group Co Managing Partner of
China Yatchshare Capital Partners International

Ltd from December2007 to April 2008

Manager Investment Development

Department of GD HJ Investment

Holdings Co Ltd since December

2007

Dr Xianda Wang
VP Operations

British Columbia

Canada

Since July 22007 53800
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Geosciences from June 1997 to August

2000 _________________ ______________

Maria Tang Ms Tang has five years audit Since October Nil

Interim CFO experience most recently with Ernst 2008

British Columbia Young LLP where she focused on

Canada public company audits with China

operations and was in charge of

Sarbanes-Oxley audits for US public

companies

Flora Lo Compliance Coordinator of Silvercorp Since June 12006 15000

Corporate Secretary Metals Inc since June 2006 Consultant

British Columbia of various companies from 2004 to 2006

Canada In-house counsel for global software

company listed on Nasdaq in 2003

Solicitor in Hong Kong from 1997 to

2002

The information as to residence principal occupation or employment and shares beneficially
owned directly or indirectly or

controlled is not within the knowledge of the management of the Company and has been furnished by the respective nominees

Denotes member of the Audit Committee

Denotes member of the Compensation Committee

Denotes member of the Corporate Governance and Nominating Committee

As of the date hereof all of the directors and officers of the Company as group beneficially own

directly or indirectly or exercise control over 2120100 common shares representing 6.65% of the

Companys 31904988 common shares issued and outstanding as of the date hereof

9.2 Cease Trade Orders Bankruptcies Penalties or Sanctions

No proposed director of the Company is or within the 10 years prior to the date of this AIF has been

director chief executive officer or chief financial officer of any company that while that person was

acting in that capacity

was the subject to cease trade or similar order or an order that denied the relevant company

access to any exemption under securities legislation for period of more than 30 consecutive

days or

was subject to an event that resulted after the proposed director ceased to be director chief

executive officer or chieffmnancial officer in the company being the subject of cease trade or an

order that denied the relevant company access to any exemption under securities legislation for

more than 30 consecutive days

No proposed director of the Company is or within the 10 years prior to the date of this AIF has been

director or executive officer of any company that while that person was acting in that capacity or within

year
of that person ceasing to act in that capacity became bankrupt made proposal under any

legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings

arrangement or compromise with creditors or had receiver receiver manager or trustee appointed to

hold its assets

No proposed director has individually within the 10 years prior to this AIF become bankrupt made

proposal under any legislation relating to bankruptcy or insolvency or become subject to or instituted any

proceedings arrangement or compromise with creditors or had receiver receiver manager or trustee

appointed to hold the assets of the director officer or shareholder
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No proposed director of the Company has been subject to any penalties or sanctions imposed by

court relating to securities legislation or by securities regulatory authority or has entered into

settlement agreement with securities regulatory authority or any other penalties or sanctions

imposed by court or regulatory body that would likely be considered important to reasonable

securityholder in deciding whether to vote for proposed director

The term of office of each of the directors expires at the next general meeting of shareholders

9.3 Conflicts of Interest

Certain directors and officers of the Company are also directors officers or shareholders of other

companies that are similarly engaged in the business of acquiring and exploiting natural resources

properties These associations to other public companies in the resource sector may give rise to conflicts

of interest from time to time

Under the laws of the Province of British Columbia the directors and senior officers of the Company are

required by law to act honestly and in good faith with view to the best interests of the Company In the

event that such conflict of interest arises at meeting of the Companys directors director who has

such conflict will disclose such interest in contract or transaction and will abstain from voting on any

resolution in respect
of such contract or transaction See also Item 4.3 Risk Factors

ITEM 10 AUDIT COMMITTEE

Audit Committee Charter

copy of the Charter of the Audit Committee is attached hereto as Schedule description of the

responsibilities powers and operation of the committee can be found therein

Composition of the Audit Committee

The current members of the Audit Committee are Dr Rui Feng Jack Austin and Joanne Yan Jack

Austin and Joanne Yan are considered independent pursuant to Multilateral Instrument 52-110 Audit

Committees Ml 52-110 Dr Rui Feng is not considered independent due to the fact that he is

consultant of the Company All members of the Audit Committee are considered to be financially literate

The Audit Committee will be re-constituted after the Meeting

Relevant Education and Experience

Dr Rui Feng Director

Dr Feng has been Chairman and Chief Executive Officer of Silvercorp Metals Inc since September

2003 Silvercorp was listed as BCs fastest growing publicly traded company by Vancouver Sun in

2007 Silvercorp is Chinas largest primary silver producer Silvercorp is listed on the TSX Exchange

under the symbol SVM and is component of the SP/TSX Composite Index and the SP/TSX Global

Mining Index

Dr Feng has worked in the mineral resources industry as geologist as well as an executive He is an

entrepreneur
with extensive experience and track record in the successful exploration and acquisition

mineral properties in China and then turning them into profitable operations Dr Feng was the founder of

several successful public listed companies in Canada over the last decades which made significant

discoveries of mineral resources in China
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Dr Feng obtained his Bachelor of Science and Master of Science degrees in Geology in China and his

Ph.D in Geological Sciences from the University of Saskatchewan in Canada in 1992 He was awarded

Post Doctoral fellowship from National Engineering and Science Council of Canada from April 1992 to

April 1993 to work as Research Scientist at the University of Montreal From October 1993 to October

1994 Dr Feng worked for the Institute of Sedimentary and Petroleum Geology of the Geological Survery

of Canada in Calgary as research scientist

Dr Feng is Director of the Canada China Business Council BC Chapter Board and Vice President of

Canada China Business Association

Jack Austin Director

The Honourable Jack Austin P.C Q.C B.A LL.B LL.M Doc.Soc.Sci Hon has over 40 years

experience in law business finance public service and politics graduate of the University of British

Columbia in Economics and Law and from Harvard Law School in International Trade Law Mr Austin

has had diversified and successful career Mr Austin has expertise in crosscultural communications and

business development

After serving as legal counsel to several senior mining companies including Placer Dome and

International Mineral Corporation and to BC Hydro in the development of its Peace River and Columbia

River power projects Mr Austin was President and CEO of two operating mining companies based in

.C In May 1970 he was appointed Deputy Minister of Energy Mines and Resources in Ottawa by

Prime Minister Pierre Trudeau and served until May 1974 when he was appointed Prime Minister

Trudeaus Chief of Staff In August 1975 Mr Austin was elevated to the Senate of Canada representing

British Columbia

In 1981 Senator Austin was brought into the Federal Cabinet by Prime Minister Trudeau as Minister for

Social Development Minister for Expo 86 Minister for the Canada Development Investment

Corporation where he was responsible for projects such as Canadair deHavilland Eldorado Nuclear

Uranium Canada Fisheries Products Massey Ferguson On the election of Prime Minister Jean Chretien

in early 1993 Senator Austin became President of the Canada China Business Council serving until 2000

and as Deputy Chairman until entering the Martin Cabinet in 2003

During his career Senator Austin has served as an Adjunct Professor at the Faculty of Law at the

University of British Columbia President of the International Division of the Bank of British Columbia

President of Elite Insurance Company President of Uranium Canada and director of number of public

and private companies Currently he is an advisor to Stem Partners Inc private capital group based in

Vancouver and holds an appointment as Honorary Professor and Senior Fellow at the Institute of Asian

Research at the University of British Columbia

Joanne Yan Director

Ms Joanne Yan has over 15 years experience in advising and managing venture and growing companies

and has played significant role in the corporate financing and business development strategies between

North American and Chinese companies She has been senior corporate executive and board member

with number of public companies in Canada
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External Auditor Services Fees

The Audit Committee has reviewed the nature and amount of the services provided by Deloitte Touche

LLP Chartered Accountants to the Company to ensure auditor independence Fees billed by external

auditors for audit services in the last two fiscal years are outlined below

Nature of Services Year Ended June 30 2009 Year Ended June 30 2008

Audit FeesW $50000 $53000

Audit-Related Fees2 Nil Nil

Tax- Fees3 Nil $8000

All Other Fee s4 1200 Nil

Total $51200 $61000

Audit Fees include fees necessary to perform the annual audit and quarterly reviews of the Companys consolidated

financial statements Audit Fees include fees for review of tax provisions and for accounting consultations on matters

reflected in the financial statements Audit Fees also include audit or other attest services required by legislation or

regulation such as comfort letters consents reviews of securities
filings

and statutory audits

Audit-Related Fees include services that are traditionally performed by the auditor These audit-related services

include employee benefit audits due diligence assistance accounting consultations on proposed transactions internal

control reviews and audit or attest services not required by legislation or regulation

Tax Fees include fees for all tax services other than those included in Audit Fees and Audit-Related Fees This

category includes fees for tax compliance tax planning and tax advice Tax planning and tax advice includes assistance

with tax audits and appeals tax advice related to mergers and acquisitions and requests for rulings or technical advice

from tax authorities

All Other Fees includes all other fees billed by the Companys auditors

Exemptions

The Company is relying on the exemptions provided for in Section 6.1 of NI 52-110 in respect of the

composition of its audit committee and in respect of certain reporting obligations under NI 52-110

ITEM 11 LEGAL PROCEEDINGS

The Company is not aware of any actual or pending material legal proceedings to which the Company is

or is likely to be party or of which any of its business or property is or is likely to be subject

ITEM 12 INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Except as disclosed in this AIF during the most recently completed financial year no director or

executive officer insider or any associate or affiliate of such insider or director or executive officer

have had any material interest direct or indirect in any transaction or any proposed transaction which has

materially affected or would materially affect the Company or any of its subsidiaries

Option Agreement with Insider

In September 2004 the Company entered into an Option Agreement Option Agreement with

Silvercorp Metals Inc entitling the Company to acquire 100 percent of Silvercorps wholly owned

subsidiary SKN Nickel Platinum Ltd SNP and thereby the interest held by SNP in the Kang Dian

Project located in Sichuan Province China The Companys director Dr Rui Feng is also the Chairman

and CEO of Silvercorp SNP has the right to acquire up to 75 percent interest in the joint venture

company holding exploration permits located in Sichuan Province China The permits and permit

applications cover several Nickel-Copper-Platinum Group Metal prospects collectively called the Kang
Dian Property Under the Option Agreement total of 6500000 of the Companys shares were issuable
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to Silvercorp SVM Shares at deemed price of $0.375 per share in three tranches 2500000 upon

the issuance of Bulletin by the TSX Venture Exchange accepting
the transaction further 2000000

upon successful completion of the US$374000 work program recommended under the technical report

that had been completed on the Kang Dian Property and the final 2000000 on completion of

US$1000000 in funding obligations by SNP under the Option Agreement with one of the permit holders

As at September 30 2006 all of the SVM shares have been issued and the Company has acquired SNP as

subsidiary The SVM Shares were subject to escrow for three years
with quarterly

releases As at June

30 2008 all of the shares were released Pursuant to the Option Agreement Silvercorp exercised its right

to place representative on the Companys Board and is represented by Dr Rui Feng SVM currently

holds 7400000 shares of the Company being 23.19% of the issued and outstanding capital

Silvercorps address is 1378200 Granville Street Vancouver BC V6C 1S4

MATERIAL TRANSACTIONS SINCE JULY 2008

The following summarizes the Companys relationship with related parties

Year ended June 30

Transactions with related parties
2009 2008

Silvercoip Metals Inc 202755
207426

Feng Consulting Ltd 72000 43500

0799952 BC Ltd.c
126000 120000

400755 370926

The transactions with related parties during the period were measured at the exchange amount which is

the amount of consideration established and agreed by the parties

As at June 30 the balances with related parties which are unsecured non-interest bearing and due on

demand are as follows

Amount due to related parties
June 30 2009 June 302008

Silvercorp Metals Inc
30288 20459

Feng Consulting Ltd
6000

30288 26459

Amount due from related party
June 30 2009 June 302008

Yunnan Jin Chang Jiang Mining Co Ltd Note 4a 2391258

Silvercorp Metals Inc Silvercorp has director and an officer in common with the Company

and shares office space and provides
various general and administrative services to the Company

On October 16 2007 the Company entered into an agreement with Silvercorp to formalize the

methods and procedures for the allocation of general and administrative services and the office

space rental Pursuant to the agreement Silvercorp charges the Company employees salaries

and benefits which are charged to the Company based on the actual hours worked for the Company

25% of its total office rental expense other general and administrative expenses and third

party costs incurred on half of the Company on cost-recovery basis
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On June 22 2009 the Company entered into an agreement with Silvercorp to replace the above

mentioned agreement The new agreement revised the allocation percentage
of the office rental to

15% from the original allocation of 25%

During the year ended June 30 2009 the Company incurred $72000 2008 $43500 consulting

fees for consulting services rendered by Feng Consulting Ltd company controlled by

director of the Company

During the year
ended June 30 2009 the Company paid $126000 2008 $120000 to 0799952

BC Ltd company controlled by director and an officer of the Company for consulting services

ITEM 13 TRANSFER AGENTS AND REGISTRARS

The Companys transfer agent and registrar is Computershare Investor Services Inc of 510 Burrard

Street 3rd Floor Vancouver British Columbia V6C 3B9

ITEM 14 MATERIAL CONTRACTS

There are no other contracts other than those herein disclosed in this Annual Information Form and other

than those entered into in the ordinary course of the Companys business that are material to the

Company and which were entered into in the most recently completed financial year ended June 30 2009

or before the most recently completed financial year but are still in effect as of the date of this Annual

Information Form

ITEM 15 INTERESTS OF EXPERTS

15.1 Names of Experts

BJ Price Geological Consultants Inc was responsible for preparing
the independent technical report

dated March 28 2008 on the Huaji Gold Project Barry Price M.Sc Geo an independent

consulting geologist and qualified person is the author responsible for the preparation
of all sections

of the Huaji Gold Technical Report The Fluaiji Gold Technical Report was Sedar-filed on June 252008

Deloitte and Touche LLP are the Auditors for the Company Deloitte and Touche LLP prepared the

auditors report
for the Companys financial statements for the year ended June 30 2009 Deloitte and

Touche LLP Deloitte and Touche LLP has advised that it is independent with respect to the Company

within the meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of

British Columbia

15.2 Interests of Experts

None of the independent consulting geologist and qualified persons named in the Names of Experts

section when or after they prepared the statement report or valuation has received any registered or

beneficial interests direct or indirect in any securities or other property of the Company or of one of the

Companys associates or affiliates or is or is expected to be elected appointed or employed as director

officer or employee of the Company or of any associate or affiliate of the Company This information has

been provided to the Company by the individual experts

The qualified person who was responsible for the preparation of the technical report for the lluaiji Gold

Project beneficially own directly or indirectly less than 1% of the common shares
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ITEM 16 ADDITIONAL INFORMATION

Additional information on the Company may be found on the Companys website at

www.newpacificmetals.com or on SEDAR at www.sedar.com

Additional financial information including directors and officers remuneration and indebtedness

principal holders of the Companys securities and securities authorized for issuance under equity

compensation plans if applicable is contained in the Companys information circular for its most recent

annual meeting of securityholders that involved the election of directors

Additional financial information is provided in the Companys most recent financial statements and the

management discussion and analysis for its most recently completed financial year

61



ITEM 17 SCHEDULE

CHARTER FOR THE AUDIT COMMITTEE

OF THE BOARD OF DIRECTORS the Board OF

NEW PACIFIC METALS CORP

Adopted by the Board on October 19 2005

1.0 Purpose of the Committee

1.1 The Audit Committee represents the Board in discharging its responsibility relating to the accounting

reporting and financial practices of the Company and its subsidiaries and has general responsibility for oversight of

internal controls accounting and auditing activities and legal compliance of the Company and its subsidiaries

2.0 Members of the Committee

2.1 The Audit Committee shall consist of no less than three Directors majority of whom shall be

independent as defined under Multilateral Instrument 52-110 while the Company is in the developmental stage of

its business The members of the Committee shall be selected annually by the Board and shall serve at the pleasure

of the Board

2.2 At least one Member of the Audit Committee must be financially literate as defined under Multilateral

Instrument 52-110 having sufficient accounting or related financial management expertise to read and understand

set of financial statements including the related notes that present breadth and level of complexity of the

accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably be

expected to be raised by the Companys financial statements

3.0 Meeting Requirements

3.1 The Committee will where possible meet on regular basis at least once every quarter and will hold

special meetings as it deems necessary or appropriate in its judgment Meetings may be held in person or

telephonically and shall be at such times and places as the Committee determines Without meeting the Committee

may act by unanimous written consent of all members which shall constitute meeting for the purposes of this

charter

3.2 majority of the members of the Committee shall constitute quomm

4.0 Duties and Responsibilities

The Audit Committees function is one of oversight only and shall not relieve the Companys management of its

responsibilities for preparing financial statements which accurately and fairly present
the Companys financial

results and conditions or the responsibilities of the external auditors relating to the audit or review of financial

statements Specifically the Audit Committee will

have the authority with respect to the appointment retention or discharge of the independent

public accountants as auditors of the Company the auditors who perform the annual audit in

accordance with applicable securities laws and who shall be ultimately accountable to the Board

through the Audit Committee

review with the auditors the scope
of the audit and the results of the annual audit examination by

the auditors including any reports
of the auditors prepared in connection with the annual audit
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review information including written statements from the auditors concerning any relationships
between the auditors and the Company or any other relationships that may adversely affect the

independence of the auditors and assess the independence of the auditors

review and discuss with management and the auditors the Companys audited financial statements
and accompanying Managements Discussion and Analysis of Financial Conditions MDA
including discussion with the auditors of their judgments as to the quality of the Companys
accounting principles and report on them to the Board

review and discuss with management the Companys interim financial statements and interimMDA and report on them to the Board

pre-approve all auditing services and non-audit services provided to the Company by the auditors

to the extent and in the maimer required by applicable law or regulation In no circumstances shall
the auditors provide any non-audit services to the Company that are prohibited by applicable law
or regulation

evaluate the external auditors performance for the preceding fiscal year reviewing their fees and
making recommendations to the Board

periodically review the adequacy of the Companys internal controls and ensure that such internal

controls are effective

review changes in the accounting policies of the Company and accounting and financial reporting

proposals that are provided by the auditors that may have significant impact on the Companys
financial reports and report on them to the Board

oversee and annually review the Companys Code of Business Conduct and Ethics

approve material contracts where the Board of Directors determines that it has conflict

establish procedures for the receipt retention and treatment of complaints received by the

Company regarding the audit or other accounting matters

where unanimously considered
necessary by the Audit Committee engage independent counsel

and/or other advisors at the Companys expense to advise on material issues affecting the

Company which the Audit Committee considers are not appropriate for the full Board

satisfy itself that management has put into place procedures that facilitate compliance with the

provisions of applicable securities laws and regulation relating to insider trading continuous
disclosure and financial reporting

review and monitor all related party transactions which may be entered into by the Company and

periodically review the adequacy of its charter and recommending any changes thereto to the
Board

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability under
statutory or

regulatory requirements for the directors of the Company or members of the Committee The
purposes and

responsibilities outlined in this Charter are meant to serve as guidelines rather than as inflexible rules and theCommittee is
encouraged to adopt such additional procedures and standards as it deems

necessary from time to timeto fulfill its responsibilities
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Deloitte Touche LLP

2800 1055 Dunsmuir Street

Bentall Centre

P.O Box 49279

Vancouver BC V7X 1P4

Canada

Tel 604-669-4466

Fax 604-685-0395

www.deloitte.ca

Auditors report

To the Shareholders of

New Pacific Metals Corp

We have audited the consolidated balance sheets of New Pacific Metals Corp as at June 30 2009 and

2008 and the consolidated statements of loss and comprehensive loss shareholders equity and cash flows

for the years then ended These financial statements are the responsibility of the Companys

management Our responsibility is to express an opinion on these financial statements based on our

audits

We conducted our audits in accordance with Canadian generally accepted auditing standards Those

standards require that we plan and perform an audit to obtain reasonable assurance whether the financial

statements are free of material misstatement An audit includes examining on test basis evidence

supporting the amounts and disclosures in the financial statements An audit also includes assessing the

accounting principles used and significant estimates made by management as well as evaluating the

overall financial statement presentation

In our opinion these consolidated financial statements present fairly in all material respects the financial

position of the Company as at June 302009 and 2008 and the results of its operations and its cash flows

for the years then ended in accordance with Canadian generally accepted accounting principles

Signed Deloitte Touche LLP

Chartered Accountants

September 25 2009



NEW PACIFIC METALS CORP
Consolidated Balance Sheets

Expressed in Canadian Dollars

çcL

Notes June 30 2009 June 30 2008

ASSETS

Current

Cash and cash equivalents 758917 1379378

Short term investments 10599000 10192000

Receivables and prepaid expenses 94818 76667

Due from related party 4a 2391258

11452735 14039303

Long term prepaids 55320

Mineral property interests 3567876 1031099

Property plant and equipment 300886 123442

15376817 15193844

LIABILITIES

Current

Accounts payable and accrued liabilities 418972 148919

Deposits received 4b 208040

Due to related parties 30288 26459

449260 383418

SHAREHOLDERS EQUITY

Share capital 16623663 16412943

Contributed surplus 12640292 11808035

Deficit 14336398 13410552

14927557 14810426

15376817 15193844

Nature of operations

Subsequent events 4b

APPROVED BY THE DIRECTORS

Signed Lou Duarte

Director

Signed Rui Feng

Director

The accompanying notes form an integral part of the consolidated financial statements



NEW PACIFIC METALS CORP

Consolidated Statements of Loss and Comprehensive Loss

Expressed in Canadian dollars

Notes 2009

Pc

2008

Expenses

Audit and accounting

Consulting

Depreciation

Filing and listing

Foreign exchange gain

General exploration

Interest and bank charges

Investor relations

Legal and professional fees

Salaries and benefits

Loss on impairment of long term prepaid expenses

Loss on impairment of mineral property interests

Office and administration

Rent

Stock-based compensation

Travel and promotion

Loss before other income and expenses

75174

213419

25249

13869

438961

134442

2206

128311

15478

324691

121755

91343

932817

62226

1702019

48704

260964

28089

17134

30352

8571

1691

349074

43511

249959

668700

6600983

236005

87780

864042

57819

9492674

7a

4b

6b

Other income and expenses

Gain on disposal of mineral property interests 4b 405802

Loss on disposal of property plant and equipment 9198
Interest income 311464 595143

Other income 68105

776173 595143

Loss before income taxes and non-controlling interest 925846 8897531

Future income tax recovery 1472518

Loss before non-controlling interests 925846 7425013

Non-controlling interest 678665

Net loss and comprehensive loss for the year 925846 6746348

Basic and diluted loss per share 0.03 021

Weighted average number of shares basic and diluted 2b xi 31680223 31455790

The accompanying notes fonn an integral part of the consolidated fmancial statements



NEW PAC1FIC METALS CORP
Consolidated Statements of Cash Flows

Expressed in Canadian dollars

Notes 2009 2008

Operating activities

Net loss for the year 925846 6746348
Add deduct items not affecting cash

Depreciation 25249 28089

Future income tax 1472518
Gain on disposal of mineral property interests 4b 405802
Gain on forfeiture of deposits received 4b 8105
Loss on disposal of property plant and equipment 9198

Loss on impairment of long term prepaid expenses 668700

Loss on impairment of mineral property interests 6600983

Non-controlling interest 678665
Stock-based compensation 932817 864042

372489 735717

Change in non-cash working capital

Receivables and prepaid expenses 52080 2471

Accounts payable and accrued liabilities 89525 32486
Amount due to related parties 3829 26459

Cash used in operating activities 227055 739273

Investing activities

Cash increased from acquistion of Lachlan net of consideration received 4a 690073

Deposits received from customer 4b 157748

Deposit refunded to customer 4b 26925

Expenditures for mineral property interests 4a 911066 1556896
Proceeds from disposal of mineral property interests 201641

Long term prepaids for future acquisition of mineral properties 151388
Purchase of property plant and equipment 32757 49960
Proceeds from disposal of property plant and equipment 127

Purchase of short term investments 407000 5378495
Advance to related party 1226160
Cash used in investing activities 485907 8205151

Financing activity

Shares issued for cash 110160 148824

Cash provided by used in financing activities 110160 148824

Effect of exchange rate changes on cash and cash equivalents 17659

Decrease in cash and cash equivalents 620461 8795600

Cash and cash equivalents beginning of year 1379378 10174978

Cash and cash equivalents end of year 758917 1379378

Supplemental information

Interest and taxes paid

The accompanying notes form an integral part of the consolidated financial statements



NEW PACIFIC METALS CORP
CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

Expressed in Canadian dollars except for share figures

Share capital

Total

Number of Contributed Shareholders

shares Amount surplus Deficit Equity

Balance June 30 2007 31394158 16128523 10535844 6120459 20543908

Options exercised 245853 284420 135596 148824

Stock based compensation 864042 864042

Fair value of warrants extended 543745 543745
Net loss for the year 6746348 6746348
Balance June 30 2008 31640011 16412943 11808035 13410552 14810426

Options exercised 186000 210720 100560 110160

Fractional rounding 23
Stock-based compensation 932817 932817

Net loss for the year 925846 925846
Balance June 30 2009 31825988 16623663 12640292 14336398 14927557

The accompanying notes form an integral part of the consolidated financial statements
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NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

NATURE OF OPERATIONS

New Pacific Metals Corp an exploration stage company along with its subsidiary companies
collectively the Company is engaged in the acquisition and exploration of mineral property
interests in the Peoples Republic of China China

The Company is in the process of exploring and developing its mineral property interests and has not
yet determined whether its mineral property interests contain economically recoverable mineral
reserves The underlying value and the recoverability of the amounts shown for mineral property
interests are entirely dependent upon the existence of economically recoverable mineral reserves the

ability of the Company to obtain the
necessary financing to complete the exploration and development

of the mineral property interests and future profitable production or proceeds from the disposition of
the mineral property interests

These consolidated financial statements have been prepared using accounting principles applicable to

going concern The Company has history of losses and no operating revenue As at June 30 2009
the Company had working capital balance of $11003475 and sufficient cash resources to meet the

Companys planned expenditures for the foreseeable future These financial statements do not reflect

adjustments which could be material to the carrying value of assets and liabilities which may be
required should the Company be unable to continue as going concern

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Princzles of Consolidation

The Companys consolidated fmancial statements have been prepared in accordance with
Canadian generally accepted accounting principles GAAP and are presented in Canadian
dollars

These consolidated financial statements include the accounts of its wholly-owned subsidiaries
New Pacific Offshore Inc SKN Nickel Platinum Ltd SNP Lachian Gold Ltd and
Yunnan Jin Chang Jiang Mining Co Ltd and its 75% owned

subsidiary Sichuan Huaxi MiningCo Ltd Huaxi

All significant inter-company transactions and accounts have been eliminated upon consolidation

Signflcant Accounting Policies

Measurement of uncertainties

The preparation of financial statements in accordance with Canadian GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period Significant areas
requiring the use of management estimates include assumptions and estimates

relating to

determining defined ore bodies reserves value beyond proven and probable mine life fair values

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

for purposes of impairment analysis reclamation obligations valuation of stock-based

compensation and warrants valuation allowances for future income tax assets and future income

tax liabilities Actual results could differ from these estimates

iiForeign currency translation

All subsidiaries are considered to be integrated foreign operations and their financial statements

are translated to Canadian dollars using the temporal method Monetary assets and liabilities

denominated in foreign currencies are translated at the exchange rate in effect at the balance sheet

date and non-monetary assets and liabilities at historical exchange rates Revenues and expenses

are translated at the average exchange rate in effect during the year except depreciation expenses

which are translated at the same historical exchange rates as those used to translate the respective

assets Foreign exchange gains and losses are included in earnings

iii Financial instruments

The Company recognizes financial assets and liabilities on the balance sheets when becoming

party to the contractual provisions of the instrument

Cash and cash equivalents which are designated as held-for-trading financial assets and measured

at fair value include cash on hand demand deposits and money market investments with

maturities from the date of acquisition of three months or less which are readily convertible to

known amounts of cash and are subject to insignificant changes in value

Short term investments which are designated as held-for-trading financial assets and measured at

fair value include bank notes guaranteed investment certificates and term deposits with

maturities of greater than three months but less than one year from the date of acquisition

Interest receivables deposits and amount due from related parties are classified as loans and

receivables and are initially measured at fair value Subsequent measurements are recorded at

amortized cost using the effective interest method

Accounts payable deposits received and amount due to related parties are classified as other

financial liabilities They are initially measured at their fair value and subsequently measured at

amortized cost using the effective interest rate method The amortized premium or discount is

charged to the statements of loss

ii Property plant and equipment

Property plant and equipment are recorded at cost Depreciation is computed using the declining

balance method at the following rates based on the nature and the useful lives of the assets

Machinery 20%

Motor vehicle 20%

Office equipment and furniture 20%

Computer software 20%

Notes to the Consolidated Financial Statements Page
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Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

Mineral property interests

Acquisition costs and costs incurred on the exploration and development of potential mineral

resources or reserves are capitalized provided that one of the following conditions is met

such costs are expected to be recovered in full through successful exploration and

development of the area of interest or alternatively by its sale or

exploration and development activities in the area of interests have not yet reached stage

which permits reasonable assessment of the existence of mineral resources or reserves and

active and significant operations in relation to the area are continuing or planned for the

future

The Company reviews the carrying value of each property
that is in the exploration/development

stage by reference to the project economics including the timing of the exploration and/or

development work the work programs and the exploration results experienced by the Company

and others When the carrying value of property
exceeds its estimated net realizable amount

provision will be made for the decline in value The carrying amount will be written off if the

Company decides to abandon the property

vi Stock-based compensation

The Company accounts for stock options using the fair value method Under this method

compensation expense for stock options granted to employees officers and directors is measured

at fair value at the date of the grant using the Black-Scholes valuation model and is expensed in

the consolidated statements of loss over the vesting period of the options granted Stock options

granted to consultants are measured at their fair value using the Black-Scholes valuation method

and revaluated at vesting date or at period end date

Upon the exercise of the stock option consideration received and the related amount transferred

from contributed surplus are recorded as share capital

vii Impairment of long-lived assets

Management of the Company reviews and evaluates the long-lived assets including mineral

property interests property plant and equipment for impairment when events or changes in

circumstances indicate that the related carrying amounts may not be recoverable Recoverability

of assets to be held and used is measured by comparison of the carrying amount of an asset to its

project economics Measurement of an impairment loss is based on the excess of the estimated

fair value of the asset over its carrying value

Whenever events or circumstances indicate that an assets fair value may not be at least equal to

its carlying value management of the Company reviews the net carrying value These reviews

involve consideration of the fair value of each property to determine whether permanent

impairment in value has occurred and whether any asset write down is necessary

Notes to the Consolidated Financial Statements Page
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For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

viii Asset retirement obligations

The Company recognizes statutory contractual or other legal obligations related to the retirement

of tangible long-lived assets when such obligations are incurred if reasonable estimate of fair

value can be made These obligations are measured initially at fair value and the resulting costs

capitalized to the carrying value of the related asset In subsequent periods the liability is

adjusted for any changes in the amount or timing and for the discounting of the underlying future
cash flows The capitalized asset retirement cost is amortized to operations over the life of the
asset Management has detennined no asset retirement obligations exist and no provision is

necessary as at June 30 2009

ix Income taxes

The Company uses the liability method of accounting for income taxes Future income tax assets

and liabilities are computed based on differences between the carrying amounts of existing assets
and liabilities on the balance sheet and their corresponding tax value using the enacted income
tax rates expected to apply to taxable income in the years in which those temporary differences

are expected to be recovered or settled Future income tax assets also result from the potential
unused losses carried forward and other deductions Future income tax assets are recognized to

the extent that they are considered more likely than not to be realized The valuation of future

income tax assets is adjusted if necessary by use of valuation allowance to reduce the asset to
its estimated realizable amount

Variable interest entities

The Company is required to consolidate variable interest entities VIEs where it is the VIEs
primary beneficiary VIEs are entities in which equity investors do not have the characteristics of

controlling financial interest or do not have sufficient equity at risk for the entity to finance its

activities without additional subordinated fmancial
support from other parties The primary

beneficiary is the party that has exposure to majority of the expected losses and/or expected
residual returns of the VIE The Company has concluded that its Chinese joint venture Huaxi is

variable interest entity requiring consolidation

xi Loss per share

Basic loss per share is computed by dividing the net loss by the weighted average number of

outstanding common shares for the year Diluted loss
per share is calculated using the

treasury
stock method Under the treasury stock method the weighted average numbers of common shares

outstanding assume that the proceeds to be received on the exercise of dilutive stock options or
warrants are applied to repurchase common shares at the

average market price for the year For all

years presented the impact of stock options and warrants has been excluded as they were anti-

dilutive

Notes to the Consolidated Financial Statements Page



2Oa

NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

Adoption of New Accounting Standards

On July 2008 the Company adopted the recommendations included in the following sections of the

Canadian Institute of Chartered Accountants CICA Handbook Section 1400 General Standard

of Financial Statement Presentation Section 3862 Financial Instruments Disclosure and

Section 3863 Financial Instruments Presentation Section 1535 Capital Disclosures and EIC

174 Mining Exploration Costs These new standards have no material impact on the classification

and measurement in the Companys consolidated fmancial statements

General Standard of Financial Statement Presentation

The CICA handbook Section 1400 General Standard of Financial Statement Presentation was

amended to include requirements to assess and disclose an entitys ability to continue as going

concern The adoption of this new section has no significant impact on the classification and

measurement to the Companys consolidated financial statements for the year ended June 30
2009

ii Financial Instrument Standards

Section 3862 Financial Instruments Disclosure and Section 3863 Financial Instruments

Presentation replace Section 3861 Financial Instruments Disclosure and Presentation

Section 3862 Financial Instruments Disclosure describes the required disclosures related to

the significance of the financial instruments on the Companys financial position and

performance and the nature and extent of risks arising from financial instruments to which the

Company is exposed and how the Company manages those risks Section 3863 Financial

Instruments Presentation describes the standards for presentation of financial instruments and

non-financial derivatives and carries forward the presentation requirements of Section 3861
Financial Instruments Disclosure and Presentation Additional disclosures have been provided

in note to the Companys consolidated financial statements

iii Capital Disclosures

Section 1535 Capital Disclosure establishes standards for disclosing information about an

entitys capital and how it is managed These standards require company to disclose their

objectives policies and processes for managing capital along with summary quantitative data

about what it manages as capital In addition disclosures are to include whether companies have

complied with externally imposed capital requirements and when company has not compiled
with capital requirement the consequences of such non-compliance Additional disclosures have

been provided in note 10 to the Companys consolidated financial statements

Mining Exploration Costs

On March 27 2009 the Emerging Issues Committee of the CICA issued EIC- 174 Mining
Exploration Costs which provides guidance on capitalization of exploration costs related to

mining properties in particular and on impairment of long-lived assets in general The Company
has applied this new abstract for the year ended June 30 2009 There was no impact on the

consolidated fmancial statements as result of application
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For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

New Canadian Accounting Pronouncements

Goodwill and Intangible Assets

In February 2008 the CICA issued Section 3064 Goodwill and Intangible Assets which

replaces Section 3062 Goodwill and Other Intangible Assets and Section 3450 Research and

Development Costs Various changes have been made to other sections of the CICA Handbook
for consistency purposes Section 3064 establishes standards for the recognition measurement
presentation and disclosure of goodwill subsequent to its initial recognition and of intangible
assets The new section will be applicable to the Companys consolidated financial statements for
the fiscal year beginning July 2009 The Company is currently evaluating the impact of the

adoption of this new section on its consolidated financial statements

ii Business Combinations and Related Sections

In January 2009 the CICA issued Section 1582 Business Combinations to replace Section
1581 The Company shall apply this standard effective July 2011 with early adoption
pennitted This new standard effectively harmonizes the business combinations standard under
Canadian GAAP with IFRS The new standard revises guidance on the determination of the

carrying amount of the assets acquired and liabilities assumed goodwill and
accounting for non-

controlling interests at the time of business combination

The CICA concurrently issued Section 1601 Consolidated Financial Statements and Section
1602 Non-controlling Interests which replace Section 1600 Consolidated Financial
Statements Sec.tion 1601 provides revised guidance on the preparation of consolidated financial
statements and Section 1602 addresses accounting for non-controlling interests in consolidated
fmancial statements subsequent to business combination

The Company is currently assessing the impacts of adoption of these sections on its consolidated
financial statements

SHORT TERM INVESTMENTS

As at June 30 2009 the short tem investments of $10599000 are Guaranteed Investment CertificatesGIC yielding from 0.50% to 1.35% per annum with maturity dates through to June 2010

As at June 302008 the short term investments of $10192000 were all GICs with yields ranging
from 3.12% to 3.37% per annum and maturity dates through to June 32009

Notes to the Consolidated Financial Statements Page
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Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008

Expressed in Canadian dollars unless otherwise stated

MINERAL PROPERTY INTERESTS

The continuity schedule of mineral property acquisition costs and deferred exploration and

development costs is summarized as follows

Expenditures Kang Dian Huaiji Bingdihong Sichuan Total

BalanceJune3O2007 5701383 212023 161780 6075186

Drillingandassay 533582 533582

Geology 12378 12.378

Geophysical and geochemical surveys 94923 36430 131353

Site activities 79712 83959 163671

Trenching 80766 172 13275 94213

Tunneling 161357 147321 293048 601726

Other 14739 5234 19973

Impairment loss 6132880 468103 6600983

BalanceJune 30 2008 1031099 1031099

Mineral property interest acquisition costs 3731 3731

Capitalized exploration and development costs

Consulting 2291 2291

Drillingandassay 1179.731 161486 1341217

Geology 762 762

Geophysical and geochemical surveys 204352 204352

Site activities 144276 7.527 151803

Tunneling 831581 2703 828878

Other 3743 3743

Balance June 30 2009 3188978 378898 3567876

Huaji Project

The Huaiji Project includes two exploration permits HNK and XSK covering 160 square

kilometer located in Guangdong Province China

Pursuant to the Declaration of Trust Agreement Trust Agreement entered in December 2006 and

subsequently terminated on March 20 2009 the two exploration permits of the Huaiji Project were

held in trust for the Company by Yunnan Jin Chang Jiang Mining Co Ltd JCJM wholly owned

subsidiary of Lachian Gold Ltd Lachian Lachlan was an indirectly wholly owned subsidiary of

Silvercorp Metals Inc SVM which is related to the Company through common directorship

Pursuant to the Trust Agreement the Company advanced in total $3494292 US$3240000 to JCJM

to carry out exploration activities at the Huaiji Project on behalf of the Company during the period

from January 2007 to June 2008 As of June 30 2008 the balance of cash held by JCJM on behalf of

the Company was $2391258 Of which total of $1617210 was used to fund exploration activities

for the Huaiji Project and the balance was received by the Company through the acquisition of JCJM
mentioned below
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In March 2009 the Company acquired 100% equity interest in Lachian for cash consideration of

$37742 through share purchase agreement the Agreement with Fortune Mining Ltd which was

the parent company of Lachlan and wholly owned subsidiary of SVM and became the legal owner

of the Huaiji Project

Besides two exploration permits Lachlan also owns the following assets and liabilities which are

acquired by the Company through its purchase of Lachlan at respective fair values

37742

727815

72114

55320

34730

189377

1041614
37742

During the year ended June 30 2009 the Company incurred exploration expenditures of $2157879

2008 $819076 at the Huaiji Project

The Kang Dian Project was originally comprised of seven properties covered by eight exploration

pennits 82 square km and four pennit applications 813 square km located 50 to 210 kilometres

kin west and southwest of Chengdu the capital city of Sichuan Province China

The Kang Dian Project was abandoned during the year ended June 30 2008 due to unfavorable

exploration results As result the Company wrote off the Kang Dian Project by recording an

impairment of $6132880 for the year ended June 302008 During the year ended June 30 2009 the

Company incurred expenditures of $115738 to wind up the Kang Dian Project All of the

expenditures have been charged to general exploration on the consolidated statements of loss

During the year ended June 30 2007 Huaxi entered into two agreements to sell two of its exploration

permits to an unrelated Chinese party for $167640 CNYY1200000 subject to Chinese regulatory

approvals During the year ended June 30 2008 Huaxi entered into another agreement with the same

party to sell another exploration license for $59440 CNYI400000 As at June 30 2008 total

deposits of $208040 CNYY1 400000 had been received and were refundable if the transfer of the

permits were not approved by Chinese government

During the year ended June 30 2009 the two agreements entered into during fiscal year 2007 have

been fully settled and gain of $217560 CNYY1 200000 was recognized Another agreement was

cancelled based on the mutual consent of both parties $26925 CNY150000 deposit was refunded

and $8105 CNYY5O000 was forfeited

Net purchase price

Cash contributed

Net assets acquired

Cash received

Prepaid expenses

Long term prepaid expenses

Mineral property interest

Property plant and equipment

Payable and accrued liabilities

Kang Dian Project

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For Years ended June 30 2009 and 2008
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During the year
ended June 30 2009 the Company entered into another agreement to sell one permit

for $223320 CNYl 200000 In April 2009 the transfer agreement was approved by the

government and gain of $188242 CNYY1 11510 was recognized which is net of the exploration

costs incurred on this permit and the business taxes

Subsequent to June 30 2009 the Company entered into an agreement to transfer another permit to

third party for $295020 CNYY1800000 subject to Chinese regulatory approval and deposit of

$88506 CNYY54O000 was received

Bingdihong Project

During the
year

ended June 30 2008 the Company decided to abandon the Bingdihong Project as the

exploration results were determined to be unfavourable Consequently the Company decided to write

off this project resulting in an impairment of $468103 and an expense of $668700 reflecting

provision for uncollectable deposits

Sichuan Project

During the year ended June 30 2009 Huaxi obtained five exploration permits of copper-poly-metal

and nickel-poly-metal collectively called Sichuan Project covering 145 square kilometers located

in Sichuan Province China for total cost of $3731

During the year
ended June 30 2009 the Company conducted geophysical surveys and completed

drilling program Total exploration expenditures of $375167 were incurred at the Sichuan Project

PROPERTY PLANT AND EQUIPMENT

June 30 2009 June 30 2008

Accumulated Accumulated

Cost amortization Net book value Cost amortization Net book value

Machineiy 119624 9284 110340 16506 1764 14742

Motor vehicle 169786 40222 129564 87162 23323 63839

Office equipment and funiture 52056 13510 38546 28284 8.348 19936

Computer software 33.319 10883 22436 30693 5768 24925

374785 73899 300886 162645 39203 123442

SHAREHOLDERS EQUITY

Share Capital authorized share capital

Unlimited number of common shares without par value

Unlimited number of Class preferred shares without par value
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Stock options

The continuity schedule of stock options as at June 30 2009 is as follows

Weighted average

Fa

Number of options exeitise price

BalanceJune 302007 2183858 0.69

Options granted 942000 1.93

Options exercised 245853 0.61

Options forfeited 13432 1.13

Balance June 30 2008 2866573 1.10

Options granted 1200000 0.50

Options exercised 186000 0.59

Options cancelled/forfeited 93858 0.94

Options expired 535000 0.60

Balance June 30 2009 3251715 0.99

The fair value of these options granted was estimated using the Black-Scholes option pricing

model with the following assumptions

2009 2008

Risk free interest rates 3.53% 4.00%

Expected lives of options 3.1 years 2.7 years

Expected volatilities 147% 152%

Dividend per share SNil $Ni1

During the year ended June 30 2008 the 450000 stock options granted on July 17 2007 were re

priced to $1.55 from $2.50

The weighted average grant date fair value of options granted during the year ended June 30 2009

was $0.34 2008 $1.83 For the year ended June 30 2009 total of $932817 2008 $864042
has been recognized as stock-based compensation expense
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The following table summarizes information about stock options outstanding as at June 30 2009

Share Purchase Warrants

The continuity of share purchase warrants as at June 30 2009 is as follows

Expiry date

2587499 2587499 3.00 March 15 2009

2587499 2587499

On February 21 2008 the Company obtained the approval from the TSX Venture Exchange to

extend the expiry date of the common share purchase warrants issued by the Company in its March

2007 private placement from March 15 2008 to March 152009

During the year ended June 30 2009 total of 2587499 share purchase warrants with an exercise

price of $3.00 expired unexercised

Number of options Weighted Weighted Number of options Weighted

Exercise outstanding as at average remaining average exercisable as at average

prices June 30 2009 contractual life years exercise price June 30 2009 exercise price

0.60 10000 0.15 0.60 10000 0.60

0.55 425000 0.27 0.55 425000 0.55

0.56 380000 1.69 056 380000 0.56

0.88 24143 2.16 0.88 20429 0.88

1.25 287000 2.42 1.25 246000 1.25

1.55 450000 3.04 1.55 257143 1.55

1.55 82572 3.59 1.55 34573 1.55

1.85 200000 3.73 1.85 85714 1.85

3.05 200000 3.87 3.05 57143 3.05

0.50 1193000 4.55 0.50 238600 050

3251715 3.11 0.99 1754602 0.96

Subsequent to June 30 2009 total of 10000 stock options
with exercise price of $0.60 expired

unexercised

Outstanding as at

June 30 2008

Expired

during the year

Outstanding as at

June 30 2009

Exercise price

per warrant
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RELATED PARTY TRANSACTIONS

Related party transactions not disclosed elsewhere in the financial statements are as follows

Year ended June 30

Transactions with related parties 2009 2008

Silvercorp Metals Inc 202755 207426

Feng Consulting Ltd 72000 43500

0799952 BC Ltd.c 126000 120000

400755 370926

The transactions with related parties during the period were measured at the exchange amount which

is the amount of consideration established and agreed by the parties

As at June 30 the balances with related parties which are unsecured non-interest bearing and due on

demand are as follows

Amount due to related parties June 30 2009 June 302008

Silvercorp Metals Inc 30288 20459

Feng Consulting Ltd 6000

30288 26459

Amount due from related party June 30 2009 June 302008

Yunnan Jin Chang Jiang Mining Co Ltd Note 4a 2391258

Silvercorp Metals Inc SVM has director and an officer in common with the Company and

shares office space and provides various general and administrative services to the Company

On October 16 2007 the Company entered into an agreement with SVM to formalize the

methods and procedures for the allocation of general and administrative services and the office

space rental Pursuant to the agreement SVM charges the Company employees salaries and

benefits which are charged to the Company based on the actual hours worked for the Company
25% of its total office rental expense other general and administrative expenses and third

party costs incurred on behalf of the Company on cost-recovely basis

On June 22 2009 the Company entered into an agreement with SVM to replace the above

mentioned agreement The new agreement revised the allocation percentage of the office rental to

15% from the original allocation of 25%

During the year ended June 30 2009 the Company incurred $72000 2008 $43500 consulting

fees for consulting services rendered by Feng Consulting Ltd company controlled by

director of the Company
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During the year ended June 30 2009 the Company paid $126000 2008 $120000 to 0799952

BC Ltd company controlled by director and an officer of the Company for consulting

services

INCOME TAXES

The provision for income taxes differs from the amount computed by applying the cumulative

Canadian federal and provincial income tax rates to the loss before income tax provision due to the

following

2009 2008

Reported loss for the year before taxes and NC 925846 8897531

Statutory rate 30.25% 32.81%

Computed tax recovery at statutory rate 280068 2919280
Difference in foreign tax rates 4391 573304
Non-deductible items 359117 351050
Change in valuation allowance 74658 573719
Other 50951

1472158

The approximate tax effect of each type of temporary difference that gives rise to the Companys
future taxes are as follows

2009 2008

Non-capital loss carry forward 490002 532369

Excess tax value of assets over book value 1549971 462931

Share issuance costs 25369 39576

2065342 1034876
Valuation allowance 2065342 1034876

-$

The Company has Canadian non-capital losses of approximately $1.8 million expiring on various

dates beginning May 31 2011 if not applied against future Canadian income for Canadian tax

purposes The management of the Company believes it is unlikely the benefit of the future income

tax assets arising from the non-capital losses will be realized against future income for tax purposes
As result valuation allowance was recorded against the future tax assets arising from the non-

capital losses as reflected above

FINANCIAL INSTRUMENTS

The Company manages its exposure to financial risks including liquidity risk foreign exchange rate

risk interest rate risk and credit risk in accordance with its risk management framework The

Companys Board of Directors has overall responsibility for the establishment and oversight of the

Companys risk management framework and reviews the Companys policies on an ongoing basis
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Fair value

The fair value of financial instruments represents the amounts that would have been received from

or paid to counterparties to settle these instruments The carrying amount of all financial

instruments classified as current approximates their fair value because they are short term in nature

Liquidity risk

The liquidity risk is the risk that the Company will not be able to meet the obligations associated

with its financial liabilities The Companys financial liabilities mainly include accounts payable

and accrued liabilities deposits received and due to related parties and are current in nature As of

June 30 2009 the Company has sufficient funds to meet its short term financial liabilities

Exchange risk

The Company undertakes transactions denominated in foreign currencies and as such is exposed to

risks due to fluctuations in foreign exchange rates

The Company conducts certain of its operations in China and thereby portion of the Companys
assets liabilities revenues and expenses are denominated in Chinese Yuan CNY which was

tied to the U.S Dollar until July 2005 and is now tied to basket of currencies of Chinas largest

trading partners The Chinese Yuan is not freely convertible currency

The Company doesnt hedge its foreign currency risk and the exposure of the Companys
financial assets and financial liabilities to foreign exchange risk is summarized as follows

The amounts are expressed in CAD equivalents June 30 2009 June 30 2008

Canadian Dollar 10922538 13568046

United States Dollar 209595 35124

Chinese Yuan 301024 429118

Total fmancial assets 11433157 14032288

Canadian Dollar 103792 165124

Chinese Yuan 345468 218294

Total fmancial liabilities 449260 383418

As at June 30 2009 with other variables unchanged 5% strengthening weakening of the

Chinese against the Canadian dollar would have increased decreased net loss by approximately
$2 222

As at June 30 2009 with other variables unchanged 5% strengthening weakening of the U.S
Dollar against the Canadian dollar would have decreased increased net loss by approximately
$10480
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Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of financial instrument will

fluctuate due to changes in market interest rates The Companys cash equivalents and short term

investments primarily include highly liquid investments that earn interest at market rates that are

fixed to maturity The Company also holds portion of cash and cash equivalents in bank accounts

that earn variable interest rates Due to the short-term nature of these fmancial instruments

fluctuations in market rates do not have significant impact on the fair values of the financial

instruments as of June 30 2009

Credit risk

The Company is exposed to credit risk primarily associated with cash and cash equivalents short

term investments and interest receivable from financial institutions and deposit paid to various

vendors The carrying amount of assets included on the balance sheet represents the maximum

credit exposure

None of the cash and cash equivalents were invested in asset backed commercial paper The

Company has deposits of cash equivalents that meet minimum requirements for quality and

liquidity as stipulated by the Companys Board of Directors Management believes the risk of loss

to be remote

10 CAPITAL DISCLOSURE

The Companys objectives of capital management are to maintain the entitys ability to support the

Companys normal operating requirement on an ongoing basis and to continue the exploration and

development of its mineral properties

The capital of the Company consists of the items included in shareholders equity The Board of

Directors does not establish quantitative return on capital criteria for management The Company

manages the capital structure and makes adjustments to it in light of changes in economic conditions

and the risk characteristics of the underlying assets

The management of the Company believes that the capital resources of the Company as at June 30
2009 are sufficient for its present needs for the next 12 months

The Companys overall strategy with respect to capital risk management remained unchanged during

the year The Company is not subject to any external imposed capital requirement as at June 302009

11 SEGMENTED INFORMATION

Industry Information

The Company operates in one reportable operating segment being the acquisition exploration

and development of mineral property interests
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Geographic Information

Summary of certain long-term assets of each geographic segment

China Canada Total

As atJune 30 2009

Mineral property interests 3567876 3567876

Property plant and equipment 278562 22324 300886

As at June 30 2008

Mineral property interests 1031099 1031099

Property plant and equipment 96526 26916 123442

ii Summary of operating results of each geographic segment

China Canada Total

Year ended June 30 2009

Expenses 291904 1849076 2140980

Foreign exchange gain loss 26639 465600 438961

Total expenses 318543 1383476 1702019

Other income and expenses 407696 368477 776173

Year ended June 302008

Expenses 7366242 2156784 9523026

Foreign exchange gain loss 33514 3162 30352

Total expenses 7332728 2159946 9492674

Other income and expenses 9391 585752 595143
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September 19 2008

Auditors Report

To the Shareholders of

New Pacific Metals Corp

We have audited the consolidated balance sheets of New Pacific Metals Corp as at June 30 2008 and 2007 and the

consolidated statements of loss and comprehensive loss shareholders equity and cash flows for the years then

ended These financial statements are the responsibility of the Companys management Our responsibility is to

express an opinion on these financial statements based on our audits

We conducted our audits in accordance with Canadian generally accepted auditing standards Those standards

require that we plan and perform an audit to obtain reasonable assurance whether the fmancial statements are free of

material misstatement An audit includes examining on test basis evidence supporting the amounts and

disclosures in the fmancial statements An audit also includes assessing the accounting principles used and

significant estimates made by management as well as evaluating the overall fmancial statement presentation

In our opinion these consolidated fmancial statements present fairly in all material respects the fmancial position

of the Company as at June 30 2008 and 2007 and the results of its operations and its cash flows for the years then

ended in accordance with Canadian generally accepted accounting principles

-i/

Chartered Accountants

Vancouver British Columbia

September 192008

Member of

Deloitte Touche Tohmatsu



NEW PACIFIC METALS CORP

Consolidated Balance Sheets

Expressed in Canadian Dollars

2-2-0

June 30 2008 June 30 2007

ASSETS

Current

Cash and cash equivalents Note 1379378 10174978

Short term investments Note 10192000 4813505

Due from related party Note 2391258 1165098

Other receivables 69652 62317

Prepaid expenses 7015 16821

14039303 16232719

Long term prepaid expenses Note 517312

Mineral property interests Note 1031099 6075186

Property plant and equipment Note 123442 101571

15193844 22926788

LIABILITIES

Current

Accounts payable and accrued liabilities 148919 181405

Deposits received Note 6aiii 208040 50292

Due to related parties Note 26459

383418 231.697

Future income tax liabilities Note 10 1472518

Non-controlling interest 678665

383418 2382880

SHAREHOLDERS EQUITY

Share capital Note 16412943 16128523

Contributed surplus 11808035 10535844

Deficit 13410552 6120459

14810426 20543908

15193844 22926788

APPROVED BY THE DIRECTORS

Signed Lou Duarte

Director

Signed Rui Feng

Director

The accompanying notes form an integral part of these audited consolidated financial statements



NEW PACIFIC METALS CORP

Consolidated Statements of Loss and Comprehensive Loss

For years ended June 30 2008 and 2007

Expressed in Canadian dollars except for share and per share figures

2008 2007

Rent

Stock-based compensation

Travel and promotion

Loss before other income and expenses

48704

260964

28089

24953

30352

8571

1691

338647

43511

235958

668700

6600983

256930

83464

864042

57819

9492674

39867

204787

11403

78820

168019

1474

134910

7865

198810

101243

43071

748291

95325

1833885

NoteExpenses

Audit and accounting

Consulting

Depreciation

Filing and listing

Foreign exchange gain loss

General exploration

Interest and bank charges

Investor relations

Legal and professional fees

Management fees

Impairment loss of long term prepaid expenses

Impairment loss of mineral property interest

Office and miscellaneous

Other income and expenses

Interest income 595143 214038

Loss in disposal of property plant and equipment 4760
595143 209278

Loss before income taxes and non-controlling interest 8897531 1624607

Income tax recovery future Note 10 1472518

Loss before non-controlling interests 7425013 1624607

Non-controlling interest 678665 18317

Net loss and comprehensive loss for the year 6746348 1606290

Basic and Diluted Loss per Share 0.21 0.06

Weighted Average Number of Shares 31455790 25660772

The accompanying notes form an integral part of these audited consolidated financial statements



NEW PACIFIC METALS CORP
Consolidated Statements of Cash Flows

For years ended June 30 2008 and 2007

Expressed in Canadian Dollars

2008 2007

Operating activities

Loss for the year 6746348 1606290
Add deduct items not affecting cash

Depreciation 28089 11403

Future income tax 1472518
Impairment loss of long term prepaid expenses 668700

Impairment loss of mineral property interests 6600983

Loss in disposal of property plant and equipment 4760

Non-controlling interest 678665 18317
Stock-based compensation 864042 748291

735717 860153
Change in non-cash working capital

Other receivables 7335 48289
Prepaid expenses and deposits 9806 6591
Accounts payable and accrued liabilities 32486 130484

Cash used in operating activities 765732 784549

Investing activities

Amount due from related parties 1226160 1165098
Deposits received 157748 50292

Acquisition of mineral property interests net of cash received 1556896 31466
Long term prepaids for future acquisition of mineral properties 151388 517312
Purchase of property plant and equipment 49960 113498
Purchase of short term investments 5378495 4813505
Redemption of short term investments 2200000
Cash used in investing activities 8205151 4390587

Financing activities

Shares issued for cash net of share issuance costs 148824 14180947
Amounts due to related parties 26459 22300
Cash provided by financing activities 175283 14203247

Decrease increase in cash 8795600 902811

Cash and cash equivalents beginning of year 10174978 1146867

Cash and cash equivalents end of year 1379378 10174978

Supplemental information

Non-cash investing activities

Issuance of 2000000 shares to acquire an option

for acquisition of Kang Dian project 750000

The accompanying notes form an integral part of these audited consolidated financial statements



NEW PACIFIC METALS CORP

CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

For years ended June 30 2008 and 2007

Expressed in Canadian dollars except for share figures

Share capital

Total

Number of Contributed Shareholders

shares Amount surplus Deficit Equity

BalanceJune 302006 21690521 3532233 7452896 4514169 6470960

Private placement net of issuance cost 5175000 10034566 2649242 12683808

Optionsexercised
521137 553695 261056 292639

Warrants exercised 2007500 1258029 53529 1204500

Shares issued for mineral property 2000000 750000
750000

Stock based compensation
748291 748291

Netlossfortheyear
1606290 1606290

Balance June 302007 31394158 16128523 10535844 6120459 20543908

Options exercised 245853 284420 135596 148824

Stock based compensation
864042

864 .042

Fair value of warrants extended Note 8c 543745 543745

Net loss for the year
6746348 6746348

Balance June 30 2008 31640011 16412943 11808035 13410552 14810426

The accompanying notes form an integral part of these audited consolidated financial statements



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

NATURE OF OPERATIONS

New Pacific Metals Corp an exploration stage company along with its subsidiary companies and

joint ventures collectively the Company is engaged in the acquisition and exploration of mineral

property
interests in the Peoples Republic of China China

The Company is in the process of exploring and developing its mineral property interests and has not

yet determined whether its mineral property interests contain economically recoverable mineral

reserves The underlying value and the recoverability of the amounts shown for mineral property

interests are entirely dependent upon the existence of economically recoverable mineral reserves the

ability of the Company to obtain the necessary financing to complete the exploration and

development of the mineral property interests and future profitable production or proceeds from the

disposition of the mineral property interests

These consolidated financial statements have been prepared using accounting principles applicable to

going concern The Company has history of losses and no operating revenue The ability of the

Company to carry out its planned business obligations depends on its ability to raise adequate

financing from shareholders and other investors and achieving its profitable operations in the future

These fmancial statements do not reflect adjustments which could be material to the canying value

of assets and liabilities which may be required should the Company be unable to continue as going

concern

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and principles of consolidation

The Companys consolidated financial statements have been prepared in accordance with

Canadian generally accepted accounting principles GAAP and presented in Canadian dollars

The Companys consolidated financial statements include the accounts of the Company its

wholly-owned and controlled subsidiaries New Pacific Offshore Inc SKN Nickel Platinum

Ltd and its 75% owned subsidiary Sichuan Huaxi Mining Co Ltd Huaxi

All significant inter-company transactions and accounts have been eliminated upon consolidation

Adoption of New Accounting Standards

Financial instrument standards

On July 2007 the Company retrospectively adopted the recommendations included in the

following Sections of the Canadian Institute of Chartered Accountants Handbook CICA
Section 1530 Comprehensive Income Section 3855 Financial Instruments Recognition and

Measurement Section 3865 Hedges Section 3861 Financial Instruments Disclosure and

Presentation and Section 3251 Equity Adoption of section 3251 has no material impact on

the Company As the Company has not previously undertaken hedging activities adoption of

Section 3865 currently has no impact

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Financial instrument standards continued

Section 3855 prescribes that financial asset financial liability or non-financial derivative

is to be recognized on the balance sheet and at the fair value at the date of the recognition Under

Section 3855 financial instruments must be classified into one of five categories held-for-

trading held-to-maturity loans and receivables available-for-sale financial assets or other

financial liabilities Held-for-trading financial assets and financial liabilities are financial assets

and financial liabilities which are acquired for resale prior to maturity or are financial

assets and liabilities designated as such by the Company Held-to-maturity financial assets

are non-derivative financial assets with fixed maturity which the Company intends to hold until

maturity Available-for-sale financial assets are those non-derivative financial assets which are so

designated by the Company or that do not fall into another category

CICA 3855 requires that all fmancial assets except those classified as held to maturity and loans

and receivables must be re-measured at fair value All financial liabilities must be measured at

fair value when they are classified as held-for trading otherwise they are re-measured at

amortized cost Investments classified as available-for-sale are reported at fair market value based

on market prices with unrealized gains or losses being excluded from earnings and reported as

other comprehensive income or loss Those instruments classified as held-for-trading have gains

or losses included in earnings in the period in which they arise

Comprehensive income is the change in our net assets that results from transactions events and

circumstances from sources other than our shareholders and includes items that would not

normally be included in net earnings such as unrealized gains or losses on available-for-sale

investments Other comprehensive income includes the holding of gains and losses from

available-for-sale securities which are not included in net income loss until realized and foreign

currency
translation gains or losses arising form the translation of the Companys self-sustaining

foreign operations if any

The Company has made the following classifications

Cash and cash equivalents which includes highly liquid term deposits bank notes and short

term investments are classified as held-for-trading financial assets and measured at fair value

Accounts receivables and due from related parties are classified as loans and receivables and are

initially measured at fair value Subsequent measurements are recorded at amortized cost using

the effective interest method

Accounts payable and accrued liabilities and deposits received are classified as other financial

liabilities They are initially measured at their fair value and subsequently measured at

amortized costs using the effective interest rate method Amortized premium or discount is

charged to the statements of operations

Transaction costs are included in the initial carrying amount of financial instruments except for

held-for- trading items in which case they are expensed as incurred

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Financial instrument standards continued

Section 3855 also requires that embedded derivatives be identified and separated from the related

host contract and be measured at fair value Subsequent changes in fair value of embedded

derivatives are recognized in the consolidated statement of operations in the period the change

occurs

Upon the adoption of these new standards as at July 2007 the Company re-measured its

financial assets and liabilities The adoption of these new standards had no impact on the

Companys consolidated fmancial statements

In December 2006 the CICA issued Section 3862 Financial Instruments Disclosure and

Section 3863 Financial Instruments Presentation to replace 3861 Financial Instruments

Disclosure and Presentation These new sections are effective for interim and annual financial

statements with fiscal years beginning on or after October 2007 but may be adopted in place of

Section 3861 before that date Transitional provisions are complex and vary based on the type of

the financial instruments under consideration Therefore the Company has not yet determined the

effect of these new standards on its fmancial statements The revised section will be effective for

the Companys financial year beginning July 2008

ii Accounting changes

On July 2007 the Company adopted the CICA revised Section 1506 Accounting Changes

which requires that voluntary change in accounting principles can be made if and only if it

is required by primary source of GAAP or the changes result in more reliable and relevant

information changes in accounting policies are accompanied with disclosures of prior period

amounts and justification for the change and for changes in estimates the nature and amount

of the change should be disclosed The adoption of this standard had no impact on the Companys

financial statements for year ended June 30 2008

SignfIcant Accounting Policies

Use of estimates

The preparation of financial statements in accordance with Canadian GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and

disclosure of contingent assets and liabilities at the date of the financial statements and the

reported amounts of revenues and expenses during the reporting period Significant areas

requiring the use of management estimates include assumptions and estimates relating to

determining defined ore bodies reserves value beyond proven and probable mine life fair values

for purposes of impairment analysis reclamation obligations non-cash stock-based compensation

and warrants valuation allowances for future income tax assets and future income tax liabilities

Actual results could differ from these estimates

Notes to the Consolidated Financial Statements Page
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NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

ii Foreign currency translation

All subsidiaries are considered to be integrated foreign operations and their financial statements

are translated to Canadian dollars under the temporal method Monetary assets and liabilities

denominated in foreign currencies are translated at the exchange rate in effect at the balance sheet

date and non-monetary assets and liabilities at historical exchange rates Revenues and expenses

are translated at the average exchange rate in effect during the period Realized and unrealized

foreign exchange gains and losses are included in earnings

iii Cash and cash equivalents

Cash and cash equivalents include cash on account demand deposits and money market

investments with maturities from the date of acquisition of three months or less which are readily

convertible to known amounts of cash and are subject to insignificant changes in value

iv Short term investments

Short term investments comprise fmancial instruments with maturity date between three months

and year as measured at the date of acquisition

Property Plant and equipment

Property plant and equipment are recorded at cost Amortization is computed using the declining

balance method at the following rates based on the nature and the useful lives of the assets

Motor vehicle 20%

Office equipment and furniture 20%

Computer equipment 20%

Computer software 20%

vi Mineral property interests

Mineral rights and properties include the acquisition costs direct exploration and development

expenditures Expenditures incurred for general exploration that does not result in the acquisition

of mineral property interests with ongoing exploration or development potential are charged to

operations Upon commencement of commercial production mineral property interests and

capitalized expenditures are amortized over the mines estimated life using the units of production

method calculated basis on estimated reserves or resources

The Company reviews the carrying value of each property that is in the exploration/development

stage by reference to the project economics including the timing of the exploration and/or

development work the work programs and the exploration results experienced by the Company
and others The review of the carrying value of each producing property will be made by

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

vi Mineral property interests continued

reference to the estimated future operating results and net cash flows When the carrying value of

property exceeds its estimated net realizable amount provision will be made for the decline in

value The carrying amount will be written off if the Company decides to abandon the property

The recoverability of the amounts capitalized for the undeveloped mineral properties and deferred

exploration costs is dependent upon the determination of economically recoverable ore resources

confirmation of the Companys interest in the underlying mineral claims the ability to obtain the

necessary financing to complete their exploration and development and future profitable

production or proceeds from the disposition thereof

vii Stock-based compensation plan

The Company accounts for stock options using the fair value method Under this method

compensation expense for stock options granted to employees officers and directors is measured

at fair value at the date of the grant using the Black-Scholes valuation model and is expensed in

the consolidated statements of operations over the vesting period of the options granted Stock

options granted to consultants are measured at their fair value using the Black-Scholes valuation

method

Upon the exercise of the stock option consideration received and the related amount transferred

from contributed surplus are recorded as share capital

viii Impairment of long-lived assets

Management of the Company reviews and evaluates the long-lived assets including mineral

property interests property plant and equipment for impairment when events or changes in

circumstances indicate that the related carrying amounts may not be recoverable Recoverability

of assets to be held and used is measured by comparison of the carrying amount of an asset to its

estimated undiscounted future cash flows expected to be generated by the asset Measurement of

an impairment loss is based on the excess of the estimated fair value of the asset over its canying

value

Whenever events or circumstances indicate that an assets fair value may not be at least equal to

its carrying value management of the Company reviews the net carrying value These reviews

involve consideration of the fair value of each property to determine whether permanent

impairment in value has occurred and whether any asset write down is necessary

ixAsset retirement obligations

The Company recognizes statutory contractual or other legal obligations related to the retirement

of tangible long-lived assets when such obligations are incurred if reasonable estimate of fair

value can be made These obligations are measured initially at fair value and the resulting costs

capitalized to the canying value of the related asset In subsequent periods the liability is

Notes to the Consolidated Financial Statements Page
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NEW PACIFIC METALS CORP

Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

ix Asset retirement obligations continued

adjusted for any changes in the amount or timing and for the discounting of the underlying future

cash flows The capitalized asset retirement cost is amortized to operations over the life of the

asset Management has determined no asset retirement obligations exist and no provision
is

necessary as at June 30 2008

Income taxes

The Company uses the liability method of accounting for income taxes Future income tax assets

and liabilities are computed based on differences between the carrying amounts of existing assets

and liabilities on the balance sheet and their corresponding tax value using the enacted income

tax rates expected to apply to taxable income in the years in which those temporary differences

are expected to be recovered or settled Future income tax assets also result from the potential

unused losses carried forward and other deductions Future income tax assets are recognized to

the extent that they are considered more likely than not to be realized The valuation of future

income tax assets is adjusted if necessary by use of valuation allowance to reduce the asset to

its estimated realizable amount

xi Variable interest entities

Effective July 2006 the Company adopted the Canadian Institute of Chartered Accountants

Handbook Accounting Guideline 15 Consolidation of Variable Interest Entities AcG1

Pursuant to AcG 15 the Company is required to consolidate variable interest entities VIEs
where it is the VIEs primary beneficiary VIEs are entities in which equity investors do not have

the characteristics of controlling financial interest or do not have sufficient equity at risk for the

entity to finance its activities without additional subordinated financial support
from other parties

The primary beneficiary is the party that has exposure to majority
of the expected losses and/or

expected residual returns of the VIE The Company has concluded that its Chinese joint venture

Huaxi is variable interest entity requiring consolidation

vii Earnings per share

Basic loss per
share is computed by dividing the net loss by the weighted average

number of

outstanding common shares for the year Diluted loss per share is calculated using the treasury

stock method Under the treasury stock method the weighted average numbers of common shares

outstanding assume that the proceeds to be received on the exercise of dilutive stock options or

warrants are applied to repurchase common shares at the average
market price for the year For all

years presented the impact of stock options and warrants has been excluded as they would be

anti-dilutive

Notes to the Consolidated Financial Statements Page
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NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

New Canadian Accounting Pronouncements

Financial Instrument Standards

In December 2006 the CICA issued Section 3862 Financial Instruments Disclosure and

Section 3863 Financial Instruments Presentation to replace 3861 Financial Instruments

Disclosure and Presentation These new sections will be effective for interim and annual

financial statements of the Companys reporting period beginning on July 2008 The Company

is currently evaluating the impact of the adoption of these new standards on its consolidated

financial statements

ii Capital Disclosures

As of July 2008 the Company will be required to adopt CICA Section 1535 Capital

Disclosures which will require companies to disclose their objectives policies and processes for

managing capital In addition disclosures are to include whether companies have complied with

externally imposed capital requirements The Company is assessing the impact on its

Consolidated Financial Statements

iii Assessing going concern

CICA handbook section 1400 Assessing Going Concern requires management to assess and

disclose the Companys ability to continue as going concern The Company continues to

monitor and assess the impact on its Consolidated Financial Statements as this new standard will

become effective for the Company on July 2008

iv Convergence with IFRS

In January 2006 the CICA Accounting Standards Board AcSB adopted strategic plan for

the direction of accounting standards in Canada As part of that plan accounting standards in

Canada for public companies are expected to converge with International Financial Reporting

Standards IFRS by the end of 2011 The Company continues to monitor and assess the impact

of convergence of Canadian GAAP and IFRS

Goodwill and Intangible Assets

In February 2008 the CICA issued Section 3064 Goodwill and Intangible Assets which

replaces Section 3062 Goodwill and Other Intangible Assets and Section 3450 Research and

Development Costs Various changes have been made to other sections of the CICA Handbook

for consistency purposes Section 3064 establishes standards for the recognition measurement

presentation and disclosure of goodwill subsequent to its initial recognition and of intangible

assets The new Section will be applicable to the Companys consolidated financial statements for

Notes to the Consolidated Financial Statements Page
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NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Goodwill and Intangible Assets continued

its fiscal year beginning July 2009 The Company is currently evaluating the impact of the

adoption of this new Section on its consolidated financial statements

CASH AND CASH EQUIVALENTS

Cash and cash equivalents of $1379378 2007 $10174978 consist of cash and bank notes As at

June 30 2008 the Company holds bank discount notes with an aggregate market value of $463808

2007 $7815575 and an aggregate face value of $467000 2007 $7860000 yielding 3.14%

2007 4.4% per annum to maturity September 172008

SHORT TERM INVESTMENTS

Short term investments of $10192000 2007 $4813505 consist of Guaranteed Investment

Certificates GIC of $10192000 yielding from 3.12% to 3.37% per annum with maturity dates

through to June 32009

As at June 30 2007 the short term investments of $4813505 consisted of bank notes with an

aggregate face value of $5000000 yielding 4.81 per annum to maturity April 182008

LONG TERM PREPAID EXPENSES

Long term prepaid expenses are comprised of the following

June 30 2008 June 30 2007

Deposits for the acquisition of the Cheng Zong Licenses

Bingdihong Project pending governmental approvals 349250

Advances to contractors for exploration activities on the

Kang Dian Project 168062

517312

Deposits for the acquisition of the Cheng Zong Licenses are uncollectible and loss of $668700

was recorded for the year ended June 302008

Notes to the Consolidated Financial Statements Page



NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

MINERAL PROPERTY INTERESTS

Kang Dian Huaiji Bingdihong Total

BalanceJune3O2006 3124220 3124220

Mineral property Interest addition on Huaxi acquisition 2261250 2261.250

Purchase of mineral rights 35331 161.780 197.111

Consulting 4500 4.500

Geology 29187 4.507 33694

Geophysical and geochemical surveys 60.291 55880 116171

Site activities 65347 115461 180.808

Trenching 52338 844 53182

Tunnelling 104250 104.250

Balance June 30 2007 5.701.383 212.023 161.780 6075.186

Drilling assay
533.582 533582

Geology 12.378 12378

Geophysical and geochemical surveys 94923 36430 13 1.353

Site activities 79712 83959 163671

Trenching 80.766 172 13275 94213

Tunnelling 161357 147.321 293.048 601726

Other 14739 5234 19973

Impairment loss 6132880 468103 6600983

Balance June 30 2008 1031099 1031099

Although the Company has taken steps to verify title to the mineral property
interests in which it

through its subsidiaries has an interest in accordance with industry standards for the stage of

exploration of such properties those procedures do not guarantee the Companys title Property title

may be subject to unregistered prior agreements and non-compliance with regulatory requirements

Kang Dian Project

ij Kang Dian Project Acquisition of SKN Nickel Platinum Ltd from Silvercorp Metals Inc

The Kang Dian property is comprised of seven properties covered by eight exploration permits

82 square km and four permit applications 813 square km located 50 to 210 kilometres km
west and southwest of Chengdu the capital city of Sichuan Province China

In March 2004 the Company signed an option letter agreement with Silvercorp Metals Inc

SVM related party by way of common directors to acquire 100% of SVM wholly owned

subsidiary SKN Nickel Platinum Ltd SNP by meeting the required capital commitment of

SNP under the joint venture contract and thereby the Kang Dian Project through the issuance of

total of 6500000 common shares at deemed price of $0.375 per share to SVM for value of

$2437500

During the year ended June 30 2007 the Company exercised it option effective August 31 2006

to acquire SNP and completed the issuance of 6500000 2006 4500000 common shares into

escrow By June 30 2008 all the 6500000 2007 4891667 common shares have been

released from escrow During year ended June 30 2008 total of 1608333 2007 2816655

common shares were released from escrow

Notes to the Consolidated Financial Statements Page
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Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

MINERAL PROPERTY INTERESTS CONTINUED

Kang Dian Project continued

ii Kang Dian Project SKN Nickel Platinum interest in Sichuan Huaxi Mining Co Ltd

Since November 2003 SKN Nickel Platinum Ltd SNP has been party to agreements
whereby SNP has the right to acquire 75% interest in exploration permits located in Sichuan
Province China The agreements with the permits and permit applications cover several nickel-

copper-platinum group metal prospects collectively called the Kang Dian Project SNPs
contributions under the terms of the agreements are to contribute US$2.5 million to the joint
venture company representing 97% of the registered capital of Sichuan Huaxi Mining Co Ltd
Huaxi over period of four years Once SNP has earned its interest contributions to fund the

exploration and development of the Kang Dian Project are to be made
pro rata The interest of

the Chinese property owners cannot be diluted to less than 12% if they elect not to make cash
contributions As of June 302007 SNP had contributed total of $2857805 US$2.5 million to
Huaxi to fully earn its 75% interest of Huaxi and accordingly the Company has fully earned its

75% interest in the Kang Dian Project

iii Kang Dian Project Other

During the year ended June 30 2007 Huaxi entered into two agreements to sell two of its

exploration licenses to an unrelated Chinese party for $167640 RMB1 .2 million subject to

Chinese regulatory approvals During the year ended June 30 2008 Huaxi entered into another

agreement with the same party to sell another exploration license for $59440 RMBYO.4 million
As at June 30 2008 total deposits of $208040 RMBY1 .4 million 2007 RMBYO.4 million or
$50292 have been received and are refundable if the transfer of the licenses is not approved by
Chinese government

iv Kang Dian Project Acquisition Allocation

The fair value of assets and liabilities acquired on the acquisition of 75% interest in Huaxi is

summarized as follows

Net assets acquired

Cash received 1204158
Other receivables 29356
Prepaid expenses 1257

Long term prepaids 517312
Property plant and equipment 100047
Mineral property interests 5676921
Accounts payable and accrued liabilities 50543
Future income tax liabilities 1486221
Non-controlling interest 696982

5295305
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Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

MINERAL PROPERTY INTERESTS CONTINUED

Kang Dian Project continued

Kang Dian Project Impairment Loss

During the year ended June 30 2008 the Company decided to terminate the Kang Dian Project as

the exploration results were determined not favourable Consequently the Company decided to

write off this project resulting in total impainnent loss of $6132880

Hua/i Project

In December 2006 the Company entered into Declaration of Trust Agreement the Trust

Agreement with Yunnan Jin Chang Jiang Mining Co Ltd JCJM and the Trustee an

indirectly wholly owned subsidiary of SVM to hold in trust for the Company two exploration

permits located in Guangdong Province China The two permits XSK and HNK collectively

called the Huaiji Project cover total area of approximately 160 square kilometers and are held

in the name of JCJM Pursuant to the Trust Agreement the Company paid $35331 US$30000

to the Trustee to compensate its direct cost of permit application property visits sampling and the

preparation of technical reports prior to the Trust Agreement The payment of $35331 was

capitalized as the acquisition cost of the Huaiji Project under mineral property interests

On January 25 2007 the Company advanced $1461092 US$1240000 to JCJM to cany out

exploration activities on the Huaiji Project on behalf of the Company On June 19 2008 the

Company advanced further $2033200 US$2000000 to JCJM for the same purpose For the

year ended June 302008 JCJM incurred exploration expenditures of $819076 2007 $176692

As at June 30 2008 cash held by JCJM subject to trust agreement on behalf of the Company
totals $2391258 2007 $1165098 which is unsecured non-interest bearing and due on

demand

Bingdihong Project

On Februaiy 16 2007 the Companys subsidiary Huaxi had acquired through an auction by the

Sichuan Government Authorities 100% interest in an exploration license the Dahe License

covering 56.67 square kilometers and entered into agreements to acquire an 80% interest in three

exploration licenses totaling 9.87 square kilometers and three iron ore mining licenses totaling 1.34

square kilometers the Cheng Zong Licenses from Cheng Zong Mining Cheng Zong
private local Chinese mining company in the Yanyuan County Sichuan Province China The

seven licenses are referred to as the Bingdihong Project or the Bingdihong Licenses

The Company will have access to the roads Cheng Zong has built to facilitate the surface mining of

the iron ore and its shipment to various steel mills nearby Cheng Zong will retain 20% interest in

the Cheng Zong Licenses and the right to mine 100% of the iron ore at surface

Notes to the Consolidated Financial Statements Page 11
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NEW PACIFIC METALS CORP
Notes to the Consolidated Financial Statements

For years ended June 30 2008 and 2007

Expressed in Canadian dollars unless otherwise stated

MINERAL PROPERTY INTERESTS CONTINUED

Bingdihong Project continued

The total cash consideration for the acquisition of the Bingdihong Project is $0.96 million

RMBY6.13 million comprised of $161780 RMBY1 .13 million for the Dahe License which was

paid in full during the year ended June 30 2007 and $0.8 million RMBY5 .0 million for the

Cheng Zong Licenses

The payment terms for the Cheng Zong Licenses are as follows $0.32 million RMBY2.0 million

to be paid upon the transfer of exploration rights $0.32 million RMBY2.0 million within 10 days

of executing four private party guarantee agreement and $0.16 million RMBY1 .0 million

within 10 days of receipt of notice of Chinese government approvals

As of June 30 2008 $668700 RMBY4.5 million 2007 $349250 or RMBY2.5 million has

been paid with respect to Cheng Zong Licenses

During the year ended June 302008 the Company decided to terminate the Bingdihong Project as

the exploration results were determined to be unfavourable Consequently the Company decided

to write off this project resulting in an impairment of $468103 and an expense of $668700

reflecting provision for uncollectable deposits

PROPERTY PLANT AND EQUIPMENT

June 30 2008 June 30 2007

Accumulated Accumulated

Cost amortization Net book value Cost amortization Net book value

Motor vehicle 87162 23323 63839 87162 7363 79799

Office equipment and funiture 29782 5952 23830 12065 1941 10124

Computer equipment 15008 4160 10848 12523 1654 10869

Computer software 30693 5768 24925 935 156 779

162645 39203 123442 112685 11114 101571

SHAREHOLDERS EQUITY

Share Capital Authorized share capital

Unlimited number of common shares without par value

Unlimited number of Class preferred shares without par value

Share Capital Issued and outstanding

During the year ended June 30 2007 the Company exercised it option effective August 31 2006
to acquire SNP and issued the remaining 2000000 common shares into escrow thereby satisfying
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SHAREHOLDERS EQUITY CONTINUED

Share Capital Issued and outstanding continued

the requirement to issue 6500000 2006 4500000 common shares to SVM The escrow shares

hold voting rights By June 30 2008 all the 6500000 2007 4891667 common shares have

been released from escrow During the year ended June 30 2008 total of 1608333 2007

2816655 common shares were released from escrow

Share Purchase Warrants

The continuity of share purchase warrants as at June 30 2008 is as follows

Outstanding as at

June 30 2007 and 2008

Exercise price

per warrant Expiry date

2587499

2587499

3.00 March 152009

On February 21 2008 the Company obtained the approval from the TSX Venture Exchange to

extend the expiry date of the common share purchase warrants issued by the Company in its March

2007 private placement from March 15 2008 to March 15 2009 The exercise price of these

warrants remains unchanged at $3.00 Upon the extension of the warrants total of $543745 the

incremental fair value of the extended warrants was charged to deficit with corresponding

amount credited to contributed surplus There were no changes to the warrants outstanding during

the year ended June 30 2008

Stock options

The continuity schedule of incentive stock options as at June 30 2008 is as follows

BalanceJune 302006

Options granted

Options exercised

Options forfeited

Balance June 302007

Options granted

Options exercised

Options forfeited

Balance June 30 2008

Number of options

2365000

605000

521137

265005

2183858

942000

245853

13432

2866573

Weighted average

exercise price per share

056

121

0.56

.04

0.69

1.93

0.61

1.13

1.10
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SHAREHOLDERS EQUITY CONTINUED

dj Stock options continued

During the year ended June 30 2008 the Company granted 942000 incentive stock options to

director officers and employees at strike price ranging from $1.55 to $3.05 per share and
exercisable for five years subject to vesting schedule over three

year term

The 450000 stock options granted on July 17 2007 repriced to $1.55 from $2.50 must obtain
disinterested shareholder approval for the repricing of the insider incentive stock options at the
next annual general meeting of the Company in order for the re-priced options to be exercisable

The fair value of each option granted is estimated on the date of grant using the Black-Scholes

option pricing model with the following assumptions

2008 2007

Risk free interest rates 2.60% to 4.69% 3.74% to 4.66%

Expected lives of options to years to years

Expected volatilities 78% to 166% 123% to 142%
Dividend per share so.oo $0.00

The average fair value of options granted during the period is $1.83 2007 $1.38 per option For
the year ended June 30 2008 total of $864042 2007 $748291 has been recognized as stock-
based compensation expense

The following table summarizes information about stock options outstanding as at June 30 2008

0.55 425000 1.27

0.56 445000 2.69
0.60 685000 0.89
0.60 10000 1.15

0.88 37143 3.16
1.25 328858 3.42
1.55 450000 4.05
1.55 85572 4.59
1.85 200000 4.74
3.05 200000 4.87

2866573 2.70

Subsequent to June 30 2008 total of 21000 options were exercised for proceeds of $11760 and
total of 29000 options at an exercise price of $0.56 were cancelled

Exercise Number outstanding and

nrices exercisable at June 30 2008
Weighted average remaining

contractual lifeyears
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RELATED PARTY TRANSACTIONS

The following summarizes the companys relationship with related parties

Silvercorp Metals Inc SVM
Yunnan Jin Chang Jiang Mining Co.Ltd JCJM
Kipling Resources Ltd./079995 12 BC Ltd KR
R.Feng Consulting Ltd RF
Hong Wong Partnership HW

company with common directors and officers

wholly-owned subsidiary of SVM

company controlled by director of the Company

company controlled by the Companys CEO

former officer of the Company

During the year the Company entered into the following transactions with related parties

Geneml aiJ administiative lees SVM
Consulting fees RF aixi KR
Property plant ani equipnent tharge JCJM
Accounting fees HW

2008 2007

207426 449470

163500 109500

33548 11150

3000 13121

407474 583241

Yunnan Jin Chang Jiang Mining Co Ltd JCJM and the Trustee is an indirectly wholly owned

subsidiary of SVM Pursuant to the Declaration of Trust Agreement dated December 2006 JCJM is

holding the Huaiji Project in trust for the Company

Silvercorp Metals Inc SVM has director and certain officers in common with the Company and

shares office space and provides various general and administrative services to the Company On
October 16 2007 the Company entered into an agreement with SVM to formalize the methods and

procedures for the allocation of general and administrative services and the office space rental

Pursuant to the agreement SVM charges the Company employees salaries and benefits are

charged to the Company based on the actual hours worked for the Company per their time sheets
25% of its total office rental expense other general and administrative expenses and third party
costs incurred on half of the Company on cost-recovery basis

These transactions are in the nonnal course of operations and are measured at the exchange amount
which is the amount of consideration established and agreed to by the related parties
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RELATED PARTY TRANSACTIONS CONTINUED

As at June 30 2008 the balances due from and to related parties are as follows

13

Due from related party

Yunnan Jin Chang Jiang Mining Co Ltd

Due to related parties

Silvercorp Metals Inc

R.Feng Consulting Ltd

2008 2007

2391258 1165098

20459

6000

26459

The balances with related parties are unsecured non-interest bearing and due on demand

The reported income tax recovery differs from the amount computed by applying the cumulative

Canadian federal and provincial income tax rates to the loss as follows

2008 2007

Reported loss for the year before taxes and non-controlling interest 8897531 1624607

Statutory rate 32.81% 34.12%

Computed tax tcoveiy at statutory rate 2919280 554316

Difference in foreign tax rates 573304 17787
Non-deductible items 351050 306953

Change in valuation allowance 573719
Other 50951 229576

1472158

Effectively January 2008 the general income tax rate in China was reduced to 25% from 33%
under the Chinese Enterprise Income Tax Law EIT Law EIT Law also introduced five year

transitional grandfathering relief to Foreign Investment Enterprises FIE If qualifying FIE has

not fully utilized its five-year tax holiday two-year exemption and three-year 50% reduction of the

applicable tax rate from the first year of net profit recorded under the previous Chinese income tax

laws it would be allowed to continue to receive such tax holiday during the five-year

grandfathering period However if qualifying HE had not commenced the tax holiday period the

holiday was deemed to commence from January 2008 the effective date of EIT Law Huaxi is

considered as Foreign Investment Enterprises HE in China but has not yet recorded net profit

in the year ended June 30 2008 and all preceding years

10 FUTURE INCOME TAXES
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10 FUTURE INCOME TAXES CONTINUED

The approximate tax effect of each type of temporary difference that gives rise to the Companys

future taxes are as follows

Future Income Tax Assets FITA 2008 2007

Operating loss cany forward 532369 399132

Excess tax value of property plant and equipment over reported values 1562 733

Excess tax value of mineral property interest over reported values 448052

Share issuance costs 39576 61292

Other 13317

1034876 461157

Valuation allowance 1034876 461157

-$

Future Income Tax Liabilities FITL
Excess book value of mineral property interest over tax value 1472518

1472518

As at June 30 2008 the Company has Canadian non-capital losses of approximately $2.2 million

2007 $1.3 million which will expire on various dates beginning May 31 2011

11 FINANCIAL INSTRUMENTS

Fair value

The fair values of the Companys cash and cash equivalents short term investments due from

related party other receivables accounts payable and accrued liabilities deposits received and

amount due to related parties are estimated to approximate their carrying values as they are short

term in nature The fair value of any long term investments is reported based on quoted market

prices or estimated using standard financial valuation model if market value is not available

Exchange risk

The Company undertakes transactions denominated in foreign currencies and as such is exposed

to risks due to fluctuations in foreign exchange rates

The Company conducts certain of its operations in Chinese Yuan and thereby portion of the

Companys assets liabilities revenues and expenses are denominated in RMBY which was tied

to the U.S Dollar until July 2005 and is now tied to basket of currencies of Chinas largest

trading partners The RMB is not freely convertible currency

As at June 30 2008 approximately $0.4 million 2007 approximately $0.7 million of cash and

cash equivalents and short term investments were held in RMBY
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11 FINANCIAL INSTRUMENTS CONTINUED

Interest rate risk

The Company has no interest-bearing debt and so is not exposed to interest rate risk

Credit risk

The Company is exposed to credit risk with respect to other receivables The Company

undertakes credit evaluations of debtors as necessary and has monitoring processes intended to

mitigate credit risks The Company has other receivables from debtors primarily in China

engaged in the mining and milling of base and polymetallic metals industry

The Company is exposed to credit risk with respect to cash equivalents and accounts receivable

The carrying amount of assets included on the balance sheet represents the maximum credit

exposure

The cash equivalents consist mainly of short-term investments such as money market deposits

None of the cash equivalents were in asset backed commercial papers The Company has deposits

of cash equivalents that meet minimum requirements for quality and liquidity as stipulated by the

Companys Board of Directors Management believes the risk of loss to be remote

The mining industry in China may be affected by economic factors that may impact accounts

receivable Management does not believe that the mining industry or geographic region within

China represents significant credit risk

Commodity price risk

The Company is not yet subject to direct price risk from fluctuations in market prices of

commodities and the Company has elected not to actively manage the exposure to the

commodity price risk at this time

12 SEGMENTED INFORMATION

Industry Information

The Company operates in one reportable operating segment being the acquisition exploration

and development of mineral property interests
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12 SEGMENTED INFORMATION CONTINUED

Geographic Information

Summary of operating results of each geographic segment

China Canada Total

As at June 30 2008

Mineral property interests 1031099 1031099

Property plant and equipment 96526 26916 123442

As at June 30 2007

Mineral property interests 6075186 6075186

Property plant and equipment 100046 1525 101571

ii Summary of operating results of each geographic segment

China Canada Total

As at June 30 2008

Mineral property interests 1031099 1031099

Property plant and equipment 96526 26916 123442

As at June 30 2007

Mineral property interests 6075186 6075186

Property plant and equipment 100046 1525 101571
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DATE OF REPORT As at September 28 2009

This Managements Discussion and Analysis MDAi should be read in conjunction with the Companys
audited consolidated financial statements for the year ended June 30 2009 and related notes thereto

which have been prepared in accordance with Canadian generally accepted accounting principles In

addition the following should be read in conjunction with the related Annual Information Form as well as

other information relating to New Pacjfic Metals Corp the Company9 on file with the Canadian

provincial securities regulatory authorities on SEDAR at www.sedar.com and the Companys website at

www.newpacificrnetals.com This Managements Discussion and Analysis contains forward looking

statements that are subject to risk factors set out in the cautionary note contained herein Allfigures are in

Canadian CAD dollars unless otherwise noted

FORWARD LOOKING STATEMENTS

Except for statements of historical fact relating to the Company certain iformation contained herein

constitutes forward-looking statements Forward-looking statements are frequently characterized words

such as plan expect project intend believe anticipate and other similar words or

statements that certain events or conditions may or will or can occur Forward-looking statements

are based on the opinions and estimates of management on the date the statements are made and are

subject to variety of risks and uncertainties and other factors that could cause actual events or results to

differ materially from those projected in the forwa rd-looking statements These factors include the inherent

risks involved in the exploration development and mining of mineral properties the uncertainties involved in

interpreting drilling results and other geological data fluctuating metal prices the possibility ofproject cost

overruns or unanticipated costs and expenses uncertainties relating to he availability and costs of financing

needed in the future and other factors described in this report under the heading Outlook There can be no

assurance that such forward-looking statements will prove to be accurate as actual results and future

events could differ materially from those anticipated in such statements Accordingly readers should not

place undue reliance on such statements Except in accordance with applicable securities laws the

Company expressly disclaims any obligation to update any forwa rd-looking statements or forward-looking

statements that are incorporated by reference herein

COMPANY OVERVIEW

New Pacific Metals Corp the Company is an exploration stage company engaged in the acquisition and

exploration of mineral properties in the Peoples Republic of China China The Company is reporting

issuer in British Columbia and Alberta and trades on the TSX Venture Exchange under the symbol NUX

The Companys focus is exploring for gold poly-metallic metals in the Dayao mountain range located in

Guangdong Province the Huaiji Project in China

The Companys strategy is to strengthen and grow through the exploration and development of its current

portfolio of China based projects as well as to acquire further high potential mineral prospects in China

The current economic and fmancial conditions dont have significant impact on the Companys operations

and exploration activities as the Companys working capital as at June 30 2009 are sufficient for its

present needs specifically to continue the administration and exploration activities at current level for the

next 12 months

EXPLORATIONS

Exploration expenditures for the year ended June 30 2009 totalled $2536777 2008 $1556896 of

which $2157879 represented exploration incurred at the Huaiji Project and $378898 represented

expenditures incurred at the Sichuan Project

Managements Discussion and Analysis of Financial Condition and Results of Operations Page



NEW PACIFIC METALS CORP
Managements Discussion and Analysis of Financial Condition and Results of Operations

For the year ended June 30 2009

Expressed in Canadian Dollars except share per share data

Huaiji Project

The Huaiji Project is composed of two gold-polymetal exploration pennits referred to as HNK and

XSK covering total area of approximately 160 square kilometers located in Guangdong Province

China It was originally held by Yunnan un Chang Jiang Mining Co Ltd JCJM wholly owned

subsidiary of Lachian Gold Ltd Lachlan in trust for the Company pursuant to the Declaration of Trust

Agreement the Trust Agreement the Company entered in December 2006 Lachlan was an indirectly

wholly owned subsidiary of Silvercorp Metals Inc SVM which is related to the Company through

common directorship

In March 2009 the Company acquired 100% equity interest in Lachlan for cash consideration of $37742

through share purchase agreement the Agreement with Fortune Mining Ltd which was the parent

company of Lachian and wholly owned subsidiary of SVM and became the legal owner of the Huaiji

Project

During the year ended June 30 2009 the Company incurred exploration expenditures of $2157879 and

completed 5335 meters of diamond drilling and 1886 meters of underground tunneling

Up to June 30 2009 the Company had incurred total exploration expenditures of $3188978 at the Fluaiji

Project and had completed total of 15279 meters diamond drilling and 1956 meters of underground

tunneling

For further information about gold mineralization intersected at the FINK project please refer to the

Companys news releases dated on April 292009 and February 162009 on the Companys website

Kang Dian Project

The Kang Dian Project was suspended and written off during the year ended June 30 2008 It was

comprised of seven properties covered by eight exploration permits and four permit applications located

50 to 210 kilometres km west and southwest of Chengdu the capital city of Sichuan Province China The

primary focus on the Kang Dian project in fiscal 2009 was to wind up the project and dispose its

exploration pennits whenever possible

During the year ended June 30 2007 Huaxi entered into two agreements to sell two of its exploration

permits to an unrelated Chinese party for $167640 CNYY 1200000 subject to Chinese regulatory

approvals During the year ended June 30 2008 Huaxi entered into another agreement with the same party

to sell another exploration permit for $59440 CNYY400000 As at June 30 2008 total deposits of

$208040 CNYY1 400000 have been received and were refundable if the transfer of the permits were not

approved by Chinese government

During the year ended June 30 2009 two agreements entered in fiscal year 2007 have been fully settled

and gain of $217560 CNYY1 200000 was recognized Another agreement was cancelled based on

mutual consent of both parties $26925 CNYY15O000 deposit was refunded and $8105 CNYY5O000
was forfeited

During the year ended June 30 2009 the Company entered into another agreement to sell one permit for

$223320 CNY1 200000 In April 2009 the transfer agreement was approved by the government and

gain of $188242 CNYY1 11510 was recognized

During the year ended June 30 2009 the Company incurred expenditures of $115738 to wind up the Kang

Dian Project All of the expenditures have been charged to general exploration on the consolidated

statements of loss
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2-91



NEW PACIFIC METALS CORP
Managements Discussion and Analysis of Financial Condition and Results of Operations

For the year ended June 30 2009

Expressed in Canadian Dollars except share per share data

Subsequent to June 30 2009 the Company entered into an agreement to transfer another permit to third

party for $295020 CNYY1 800000 subject to Chinese regulatory approval and refundable deposit of

$88506 CNYY54O000 was received

Bindihong Project

The Bingdihong Project was abandoned and written off during the year
ended June 30 2008 Consequently

total of $468103 impairment charges and provision of uncollectable deposits of $668700 was recorded

on the consolidated statements of loss during the year ended June 30 2008

Sichuan Project

During the year ended June 30 2009 Huaxi obtained five exploration permits of copper-poly-metal and

nickel-poly-metal collectively called Sichuan Project located in Sichuan Province China for total

cost of $3731

As of June 30 2009 the Company incurred expenditures of $375167 to conduct its preliminary

geophysical surveys and drilling program at Sichuan Project total of 925 meters of drilling and

215000 meters of geological survey were completed in fiscal 2009

Project Expenditures

The continuity schedule of mineral property interest acquisition costs and deferred exploration and

development expenditures are as follows

Expenditures Huaiji Sichuan Total

BalanceJune 302008 1031099 1031099

Mineral property interest acquisition costs 3731 3731

Capitalized exploration and development costs

Consulting 2291 2291

Drilling and assay 1179731 161486 1341217

Geology 762 762

Geophysical and geochemical surveys 204352 204352

Site activities 144276 7527 151803

Tunneling
831581 2703 828878

Other 3743 3743

Balance June 30 2009 3188978 378898 3567876

RISK FACTORS

The Company is subject to many risks which are outlined in the Annual Information Form 51- 102F2 and

the NI 43-101 Technical Reports which are available on SEDAR at www.sedar.com In addition please

refer to Section Financial Instruments for the analysis of financial risk factors
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RESULTS OF OPERATIONS

For the year ended June 30 2009

Hihlhts

For the year ended June 30 2009 the Company incurred loss of $925846 or $0.03 per share 2008 loss

$6746348 or $0.21 per share The loss decreased by $5.8 million was mainly because no impairment
charge was recorded in fiscal 2009 while total of $7269683 impairment loss recorded in fiscal 2008 due
to the suspension of the Kang Dian Project and the Bingdihong Project

Expenses

During the
year ended June 30 2009 the Company incurred total

expenses of $1702019 2008
$9492674 Those expenses were mainly comprised of general exploration $134442 2008 $8571
investor relations $128311 2008 $349074 salaries and benefits $324691 2008 $249959 office and
administration $121755 2008 $236005 stock-based compensation $932817 2008 $864042 offset

by foreign exchange gain $438961 2008 $30352

The total expenses decreased by $7790655 to $1702019 as compared to the prior year were mainly
because no impairment charge was recorded in 2009 while total of $7269683 impairment losses were
recorded in 2008 Other factors caused the decrease were

General exploration

During the year ended June 30 2009 general exploration expenses increased by $125871 to $134442
2008 $8571 as result of winding up the Kang Dian Project

iiInvestor relations

During the year ended June 30 2009 investor relations expenses decreased by $220763 to $128311
2008 $349074 as fewer conferences and shows were attended in fiscal 2009

iii Salaries and benefits

During the year ended June 30 2009 salaries and benefits expenses increased by $74732 to $324691
2008 $249959 The increase was mainly attributed to the increase of administration staff at Huaxi
and the acquisition of JCJM in fiscal 2009

iv Office and administration

During the year ended June 30 2009 office and administration expenses decreased by $114250 to

$121755 2008 $236005 Excluding the donations of $113900 made in May 2008 the office and
administration expenses in fiscal 2009 were consistent with fiscal 2008

Stock-based compensation

During the year ended June 30 2009 stock-based compensation increased by $68775 to $932817
2008 $864042 due to more stock options granted during the year

vi Foreign exchange rain

During the year ended June 30 2009 foreign exchange gain of $438961 2008 $30352 was
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recognized due to the strengthening Chinese Yuan against Canadian Dollars

Interest Income

During the year ended June 30 2009 interest income decreased by $283679 to $311464 as compared to

$595143 in last year as there was less average daily cash on hand and lower interest rates in fiscal 2009

compared to last year

Gain on Disposal of Mineral Proper/v Interest

During the year ended June 30 2009 the Company recognized gain of $405802 CNY 12211510

2008 $nil on disposal of three exploration permits of the Kang Dian Project of which $178320 CNY
11200000 was the deposit received in prior fiscal years

Loss on Disposal of Property Plant and Equipment

During the year ended June 30 2009 the Company recorded loss of $9198 2008 $nil on the disposal

of machinery equipment and two pieces of computer equipment while no disposal of property plant and

equipment was made in prior year

Other Income

During the year ended June 30 2009 the Company recorded other income of $68105 2008 $nil Other

income was comprised of $60000 of the accrued liabilities write-off and $8105 forfeiture of deposit

received as result of the cancellation of exploration permit transfer agreement

To date the Company has been in the exploration stage and has not earned significant revenue The

Company has not paid any dividends on its common shares

Fourth Quarter three months ended June 30 2009

Hihlihts

For the three months ended June 30 2009 Q4 2009 the Company incurred loss of $409398 or $0.01

per share three months ended June 302008 or Q4 2008 $5868727 or $0.19 per share Compared to the

same quarter laser year the loss decreased by $5.5 million as no impairment charge was recorded during

the quarter while total of $7269683 impairment loss was recorded due to the suspension of the Kang

Dian Project and the Bingdihong Project in the same period last year

Expenses

In Q4 2009 the Company incurred total expenses of $643956 Q4 2008 $8130659 Expenses were

mainly comprised of investor relations $71835 Q4 2008 $314165 salaries and benefits $77692 Q4
2008 $61699 office and administration $21203 Q4 2008 $161 01 stock-based compensation

$298881 Q4 2008 -$221036 and foreign exchange loss $59085 Q4 2008 gain $49255

Compared to the same quarter last year the expenses were decreased by $7486703 to $643956 as no

impairment charge was taken during the quarter while total of $7269683 impairment loss was recorded

due to the suspension of Kang Dian Project and Bingdihong Project in the same period last year Other

factors contributed to the changes were
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Investor relations

Investor relations decreased by $242330 to $71835 compared to $314165 recorded in the same
quarter last year The decrease was mainly due to fewer investor relation activities under the economic
and fmancial crisis in Q4 2009 while the Company launched an advertising event to promote its new
exploration and development activities at the I-Iuaiji Project in Q4 2008

ii Salaries and benefits

Salaries and benefits increased by $15993 to $77692 Q4 2008 $61699 as result of the

acquisition of JCJM in March 2009

iii Office and administration

Office and administration decreased by $139808 to $21203 Q4 2008 $161011 as the Company
donated $113900 to the Sichuan Earthquake relief in May 2008 while no donation was made in Q4
2009

iv Stock-based compensation

Stock-based compensation increased by $77845 to $298881 Q4 2008 $221036 as more employee
options were granted in Q4 2009

Foreign exchange rain loss

Foreign exchange loss of $59085 was recorded in Q4 2009 while foreign exchange gain of 49255
was recorded in the same quarter last year

Interest Income

In Q4 2009 interest income decreased by $57258 to $54706 Q4 2008 $111964 due to less cash on
hand and lower interest rates in Q4 2009

Gain on Disposal ofMineral Property Interest

In Q4 2009 the Company recognized gain of $188242 CNY 1011510 Q4 2008 $nil on the

disposal of an exploration permit of the Kang Dian Project No disposal of mineral
property interest was

made in the same quarter last year

Loss on Disposal of Property Plant and Equipment

In Q4 2009 the Company recorded loss of $8390 Q4 2008 $nil on disposal of machinery equipmentNo disposal of property plant and equipment was made in the same quarter last year
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Pane 211

SUMMARY OF QUARTERLY RESULTS

Expenses

Other income and expenses

Net loss income

Basic and diluted earnings loss per share

Total assets

For the Quarters Ended

30-Jun-09 31 -Mar-09 31 -Dec-08 30-Sep-08

643956 18824 423568 615671

234558 82584 312510 146521

409398 63760 111058 469150

0.01 0.01

15376817 15630760 14821056 14964647

For the Quarters Ended

30-Jun-08 31 -Mar-08 31 -Dec-07 30-Sep-07

The fluctuation of interest income from quarter to quarter was attributed to the change of cash and cash

equivalent and short term investments balances combined with the fluctuation of interest rate

For the quarter ended June 30 2009 the Company recorded gain of $188242 on disposal of an

exploration permit of the Kang Dian Project

For the quarter ended March 31 2009 the Company recognized foreign exchange gain of $474714

For the quarter ended December 31 2008 the Company recognized gain of $217560 on the disposal of

two exploration permits of the Kang Dian Project

For the quarter ended June 30 2008 the Company recorded loss of $5868727 or $0.19 per share

primarily as result of writing off the mineral property interest in the Kang Dian and the Bingdihong

projects due to the unfavorable exploration results

The expenses incurred by the Company are typical of junior exploration companies that have not yet

established mineral reserves The Companys expenditures fluctuated from quarter to quarter is mainly

related to exploration activities conducted during the respective quarter

SELECTED ANNUAL INFORMATION

2009 2008 2007

Expenses 1702019 9492674 1833885
Other income 776173 595143 209278

Net loss 925846 6746348 1606290
Basic and diluted loss per share 0.03 0.21 0.06

Total assets 15376817 15193844 22926788

Expenses 8130.659 478587 453267 430161

Other income and expenses 111964 160731 166702 155746

Net loss income 5868727 336910 287987 252724
Basic and diluted earnings loss per share 0.19 0.01 0.01 0.01

Total assets 15193844 22862481 22851877 22883392
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LIQUIDITY AND CAPITAL RESOURCES

Working Capital

As at June 30 2009 the Company had working capital position of $11003475 June 30 2008

$13655885 comprised mainly of cash and cash equivalents $758917 June 30 2008 $1379378 short

term investments $10599000 June 30 2008 $10192000 receivables and prepaid expenses $94818

June 30 2008 76667 due from related party $nil June 30 2008 $2391258 offset by current

liabilities of $449260 June 302008 $383418

Cash and Cash Equivalents

During the year ended June 30 2009 the Companys cash and cash equivalents decreased by $620461 to

$758917 2008 $1379378 as result of cash used by operating activities of $227055 2008
$739273 cash used in investing activities of $485907 2008 $8205151 and cash provided by

financing activities of $110160 2008 $148824 and negative effect of foreign exchange rate on cash of

$17659

Operatin2 Activities

During the year ended June 30 2009 the net cash used by operating activities of $227055 mainly resulted

from loss of $925846 2008 $6746348 offset by net changes of non-cash working capital $145434

2008 $3556 and items not affecting cash $553357 2008 -$6010631

The net cash used by operating activities is mainly attributed to the Companys development of its

infrastructure and corporate governance to support its increased acquisition and exploration activities

Investing Activities

During the year ended June 30 2009 the Companys net cash used in investing activities of $485907

2008 $8205151 was mainly attributable to the acquisition of mineral property interests $911066 2008
$1556896 purchase of property plant and equipment of $32757 2008 $49960 purchase of short

term investments $407000 2008 $5378495 increase in long term prepaid expenses of $nil 2008
$151388 deposit refunded to customers $26925 2008 $nil and advance to related parties of $nil

2008 $1226160 offset by net cash increased from acquisition of Lachlan $690073 2008 $nil net

proceeds received from disposal of mineral property interest of $201641 2008 $nil proceeds received

from disposal of property plant and equipment of $127 2008 $nil and deposits received from customers

$nil 2008 $157748

Financing Activities

During the year ended June 30 2009 the Companys net cash provided by financing activity of $110160

2008 $148824 was attributed to the shares issued for cash $110160 2008 $148824 upon exercise of

options

Liquidii-v and Capital Requirements

The Companys cash and cash equivalent at June 30 2009 was $758917 which was decrease of

$620461 from the balance of $1379378 at June 30 2008 This decrease in liquidity in 2009 resulted from

general operating activities of $227055 exploration expenditures of $911066 purchase of short term
mvestment of $407000 and purchase of property plant and equipment of $32757 The balance of the

funding requirement was met from net cash received on acquisition of Lachian $690073 proceeds received

from disposal of mineral
property and interest of $201641 and shares issued for cash of $110160

Managements Discussion and Analysis of Financial Condition and Results of Operations Page
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Based on the expenditures of fiscal 2009 the management believes that the working capital of the

Company is sufficient to discharge liabilities as they come due and to fund planned project explorations in

the coming year

The Company is in the exploration stage and does not generate revenues The Company relies on equity

fmancing for its working capital requirements to fund its exploration activities The Company has no long-

term debt and does not anticipate that it will require debt financing for current planned expenditures

The Company has no purchase commitments and contractual obligations as of June 30 2009

FINANCIAL INSTRUMENTS

The Company manages its exposure to financial risks including liquidity risk foreign exchange rate risk

interest rate risk and credit risk in accordance with its risk management framework The Companys Board

of Directors has overall responsibility for the establishment and oversight of the Companys risk

management framework and reviews the Companys policies on an ongoing basis

Fair value

The fair value of fmancial instruments represents the amounts that would have been received from or paid

to counterparties to settle these instruments The carrying amount of all financial instruments classified as

current approximates their fair value because they are short term in nature

Liquidity risk

The liquidity risk is the risk that the Company will not be able to meet the obligations associated with its

fmancial liabilities The Companys fmancial liabilities mainly include accounts payable and accrued

liabilities deposit received and due to related parties and are current in nature As of June 30 2009 the

Company has sufficient funds to meet its short tem financial liabilities The Company handles liquidity risk

through the management of its capital structure

Exchane risk

The Company undertakes transactions denominated in foreign currencies and as such is exposed to risks

due to fluctuations in foreign exchange rates

The Company conducts certain of its operations in China and thereby portion of the Companys assets
liabilities revenues and expenses are denominated in Chinese Yuan which was tied to the U.S Dollar until

July 2005 and is now tied to basket of currencies of Chinas largest trading partners The CNYY is not

freely convertible currency

The Company doesnt hedge its foreign currency risk and the exposure of the Companys financial assets

and fmancial liabilities to foreign exchange risk is summarized as follows

Managements Discussion and Analysis of Financial Condition and Results of Operations Page
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The amounts are expressed in CAD equivalents June 30 2009 June 30 2008

Canadian Dollar 10922538 13568046

United States Dollar 209595 35124

Chinese Yuan 301024 429118

Total financial assets 11433157 14032288

Canadian Dollar 103792 165124

Chinese Yuan 345468 218294

Total fmancial liabilities 449260 383418

As at June 302009 with other variables unchanged 5% strengthening weakening of the Chinese Yuan

relative to the Canadian dollar would have increased decreased net loss by approximately $2222

As at June 30 2009 with other variables unchanged 5% strengthening weakening of the U.S Dollar

relative to the Canadian dollar would have decreased increased net loss by approximately $10480

Interest rate risk

Interest risk is the risk that the fair value or future cash flows of financial instrument will fluctuate due to

changes in market interest rates The Companys cash equivalents and short term investments primarily

includes highly liquid investments that earn interests at market rates that are fixed to maturity The

Company also holds portion of cash and cash equivalents in bank accounts that earn variable interest rates

Because of the short-term nature of these financial instruments fluctuations in market rates do not have

significant impact on the fair values of the financial instruments as of June 30 2009

Credit risk

The Company is exposed to credit risk primarily associated to cash and cash equivalents short term

investments and interest receivable from the financial institutions as well as deposits paid to various

vendors The carrying amount of assets included on the balance sheet represents the maximum credit

exposure

None of the cash and cash equivalents were invested in asset backed commercial paper The Company has

deposits of cash equivalents that meet minimum requirements for quality and liquidity as stipulated by the

Companys Board of Directors Management believes the risk of credit loss to be remote

RELATED PARTY TRANSACTIONS

Related party transactions not disclosed elsewhere in the financial statements are as follows

___________________________
Year ended June 30

Transactions with related parties 2009 2008

Silvercorp Metals Inc 202755 207426

Feng Consulting Ltd 72000 43500

0799952 BC Ltd.c 126000 120000

400755 370926

The transactions with related parties during the period were measured at the exchange amount which is the

amount of consideration established and agreed by the parties

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 10
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As at June 30 the balances with related parties which are unsecured non-interest bearing and due on

demand are as follows

Amount due to related parties June 30 2009 June 30 2008

Silvercorp Metals Inc 30288 20459

Feng Consulting Ltd 6000

30288 26459

Amount due from related party June 30 2009 June 30 2008

Yunnan Jin Chang Jiang Mining Co Ltd Note 4a 2391258

Silvercorp Metals Inc SVM has director and an officer in common with the Company and

shares office space and provides various general and administrative services to the Company

On October 16 2007 the Company entered into an agreement with SVM to formalize the methods

and procedures for the allocation of general and administrative services and the office space rental

Pursuant to the agreement SVM charges the Company employees salaries and benefits which

am charged to the Company based on the actual hours worked for the Company 25% of its total

office rental expense other general and administrative expenses and third party costs incurred on

half of the Company on cost-recovery basis

On June 22 2009 the Company entered into an agreement with SVM to replace the above

mentioned agreement The new agreement revised the allocation percentage of the office rental to

15% from the original allocation of 25%

During the year ended June 30 2009 the Company incurred $72000 2008 $43500 consulting

fees for consulting services rendered by Feng Consulting Ltd company controlled by director

of the Company

During the year ended June 302009 the Company paid $126000 2008 $120000 to 0799952 BC

Ltd company controlled by director and an officer of the Company for consulting services

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheet financial arrangements

PROPOSED TRANSACTIONS

There are no proposed acquisitions or disposal of assets or businesses other than those in the ordinary

course before the board of directors for consideration as at the date of this MDA

INITIAL ADOPTION AND CHANGE IN ACCOUNTING POLICIES

The significant accounting policies are outlined in the Note to the Companys annual audited

consolidated fmancial statements for the year ended June 30 2009 The following are the summary of new

adoptions and future changes in accounting polices

initial Adoption

On July 12008 the Company adopted the recommendations included in the following sections of the Canadian

Institute of Chartered Accountants CICA Handbook Section 1400 General Standard of Financial

Statement Presentation Section 3862 Financial Instmments Disclosure and Section 3863 Financial

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 11
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Instruments Presentation Section 1535 Capital Disclosures and EIC-174 Mining Exploration Costs

These new standards have no material impact on the classification and measurement in the Companys

consolidated financial statements

General Standard of Financial Statement Presentation

The CICA handbook Section 1400 General Standard of Financial Statement Presentation was amended

to include requirements to assess and disclose an entitys ability to continue as going concern The

adoption of this new section has no significant impact on the classification and measurement to the

Companys consolidated fmancial statements for the year ended June 30 2009

ii Financial Instrument Standards

Section 3862 Financial Instrwnents Disclosure and Section 3863 Financial Instruments

Presentation replace Section 3861 Financial Instruments Disclosure and Presentation Section 3862

Financial Instruments Disclosure describes the required disclosures related to the significance of the

financial instruments on the Companys fmancial position and performance and the nature and extent of

risks arising from financial instruments to which the Company is exposed and how the Company manages

those risks Section 3863 Financial Instruments Presentation describes the standards for presentation

of fmancial instruments and non-fmancial derivatives and carries forward the presentation requirements of

Section 3861 Financial Instruments Disclosure and Presentation Additional disclosure has been

provided in note to the Companys audited consolidated fmancial statements

iii Capital Disclosures

Section 1535 Capital Disclosure establishes standards for disclosing information about an entitys

capital and how it is managed These standards require company to disclose their objectives policies and

processes for managing capital along with summary quantitative data about what it manages as capital In

addition disclosures are to include whether companies have complied with externally imposed capital

requirements and when company has not compiled with capital requirement the consequences of such

non-compliance Additional disclosure has been provided in note 10 to the Companys audited

consolidated fmancial statements

iv Mining Exploration Costs

On March 27 2009 the Emerging Issues Committee of the CICA issued EIC-174 Mining Exploration

Costs which provides guidance on capitalization of exploration costs related to mining properties in

particular and on impairment of long-lived assets in general The Company has applied this new abstract

for the year ended June 30 2009 There was no impact on the consolidated financial statements as result

of application

New Canadian Accounting Pronouncements

Convergence with IERS

In February 2008 the Canadian Accounting Standards Board confirmed that publicly accountable

enterprises will be required to adopt International Financial Reporting Standards IFRS for fiscal years

beginning on or after January 2011 with earlier adoption permitted Accordingly the conversion to IFRS

will be applicable to the Companys reporting no later than the first quarter ending September 30 2011
with restatement of comparative information presented The conversion to IFRS will impact the Companys
accounting policies information technology and data systems internal control over fmancial reporting and

disclosure controls and procedures diagnostic assessment of the Companys current accounting policies

systems and processes to identify the differences between current Canadian GAAP and IFRS is in progress

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 12
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and the impact on our consolidated fmancial position and results of operations has not yet been determined
The Company intends to update the critical accounting policies and pncedures to incorporate the changes
required by IFRS conversion and the impact of these changes on its fmancial disclosures

ii Goodwill and Intangible Assets

In Febmary 2008 the CICA issued Section 3064 Goodwill and Intangible Assets which replaces
Section 3062 Goodwill and Other Intangible Assets and Section 3450 Research and Development
Costs Various changes have been made to other sections of the CICA Handbook for consistency purposes
Section 3064 establishes standards for the recognition measurement presentation and disclosure of

goodwill subsequent to its initial recognition and of intangible assets The new section will be applicable to

the Companys consolidated fmancial statements for the fiscal year beginning July 2009 The Company
is currently evaluating the impact of the adoption of this new section on its consolidated fmancial
statements

ii1 Business Combinations and Related Sections

In Januaiy 2009 the CICA issued Section 1582 Business Combinations to replace Section 1581 The
Company shall apply this standard effective July 2011 with early adoption permitted This new standard

effectively harmonizes the business combinations standard under Canadian GAAP with IFRS The new
standard revises guidance on the determination of the carrying amount of the assets acquired and liabilities

assumed goodwill and accounting for non-controlling interests at the time of business combination

The CICA concurrently issued Section 1601 Consolidated Financial Statements and Section 1602 Non
controlling Interests which replace Section 1600 Consolidated Financial Statements Section 1601
provides revised guidance on the preparation of consolidated fmancial statements and Section 1602
addresses accounting for non-controlling interests in consolidated fmancial statements subsequent to
business combination

The Company is currently assessing the impacts of adoption of these sections on its consolidated financial
statements

OUTSTANDING SHARE DATA

As at the date of this MDA the following securities were outstanding

Share Capital

Authorized unlimited number of common shares without par value
Issued and outstanding 31825988 conimon shares with recorded value of $16623663
Shares subject to escrow or pooling agreements is nil

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 13
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Options

The outstanding options as at the date of this MDA are summarized as follows

Options Exercise Expiry

outstanding prices Date

425000 0.55 October 52009

380000 0.56 March 2011

24143 0.88 August 28 2011

287000 1.25 November 302011

450000 1.55 July 162012

82572 1.55 January 30 2013

200000 1.85 March 25 2013

200000 3.05 May 12 2013

1193000 0.50 January 182014

3241715

ADDITIONAL INFORMATION IN RELATION TO THE COMPANY

Additional information relating to the Company

may be found on SEDAR at www.sedar.com

may be found at the Companys web-site www.newpacificmetals.com

may be found in the Companys annual information form and

is also provided in the Companys annual audited consolidated fmancial statements for the years ended

June 302009 and June 30 2008

DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS OVER
FINANCIAL REPORTING

The management of the Company is responsible for establishing and maintaining appropriate information

systems procedures and controls to ensure that information used internally and disclosed externally is

complete reliable and timely Management is also responsible for establishing adequate internal controls over

financial reporting to provide sufficient knowledge to support the representations made in this MDA and the

consolidated financial statements for the year ended June 302009

The management of the Company has filed the Venture Issuer Basic Certificate with the Annual Filings on

SEDAR at www.sedar.com

In contrast to the certificate required under Multilateral Instrument 52-109 Certification of Disclosure in

Issuers Annual and Interim Filings MI 52-109 the venture issuer certificate does not include

representations relating to the establishment and maintenance of disclosure contmls and procedures DCP
and internal control over financial reporting ICFR as defmed in M152-109 In particular the certifying

officers filing certificates for venture issuers are not making any representations relating to the establishment

and maintenance of

contruls and other procedures designed to provide reasonable assurance that information required to be

disclosed by the issuer in its annual filings interim filings or other reports filed or submitted under

securities legislation is recorded processed summarized and reported within the time periods specified

inn securities legislation and

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 14
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ii process to provide reasonable assurance regarding the reliability of fmancial reporting and the

preparation of fmancial statements for external purposes in accordance with the issuers generally

accepted accounting principles

The issuers certifying officers are responsible for ensuring that processes are in place to provide them with

sufficient knowledge to support the representations they are making in their certificatess

Investors should be aware that inherent limitations on the ability of certifying officers of venture issuer to

design and implement on cost effective basis DCP and ICFR as defmed in MI 52-109 may result in

additional risks to the quality reliability transparency and timeliness of interim and annual filings and other

reports provided under securities legislation

OUTLOOK

The Companys strategy is to strengthen and grow thmugh the exploration and development of its current

portfolio of China based projects as well as to acquire further high potential mineral prospects to enhance

shareholders value

Based on the significant drifting results during the year the Company will continue with the extensive

underground tunneling program at the Huaiji Project in order to advance the mineralized zones to mineral

resources or reserves

At Sichuan Project the Company will conduct soil geochemical survey for gold while further evaluating

the results from previous exploration programs

Managements Discussion and Analysis of Financial Condition and Results of Operations Page 15
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Amended Note 7b

NEW PACIFIC METALS CORP
Consolidated Balance Sheets

Unaudited expressed in Canadian Dollars

Notes March 31 2010 June 30 2009

ASSETS

Current

Cash and cash equivalents 1940049 758.917
Short term investments 7907541 10.599.000

Receivables and prepaid expenses 539398 94.8 18

10386988 11452.735

Reclamation deposit 55320 55320

Long term investments 115080
Mineral property interests 3797873 3567876
Plant and equipment 268287 300.886

14623548 15376817

LIABILITIES

Current

Accounts payable and accrued liabilities 304022 18.972

Deposits received 80352
Due to related parties 140436 30288

524810 449260

SHAREHOLDERS EQUITY

Share capital 16707223 16623663
Contributed surplus 12953823 12.640.292

Accumulated other comprehensive income 62794
Deficit 15625102 14336398

14098738 14927.557

14623548 15376.817

APPROVED BY THE DIRECTORS

Signed Jack Austin

Director

Signed Rui Feng

Director

See accompanying notes to the unaudited interim consolidated financial statements
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NEW PACIFIC METALS CORP

Consolidated Statements of Income Loss and Comprehensive Income Loss

Unaudited expressed
in Canadian dollars except for per share figures

Three months ended March 31 Nine months ended March 31

Notes 2010 2109 2010 2009

Expenses 8a

Audit and accounting 15390 15.426 40531 59626

Consulting 67074 49.870 167105 157929

Depreciation 5006 6194 14806 18475

Filing and listing
3985 2365 12291 10428

Foreign exchange loss gain 3665 474714 39478 498046

General exploration
71862 25249 88729 134078

Investor relations 12414 5730 63132 56476

Legal and professional fees 5884 5623 17950 14104

Salaries and benefits 116529 72443 297892 246999

Office and administration 29905 32.788 121651 101697

Rent 18672 30905 50750 73822

Stock-based compensation 7b 78817 224610 353841 633936

Travel and promotion 15562 22.335 99060 48539

Loss before other income and expenses 444765 18824 1367216 1.058.063

Other income and
expenses

Gain on disposal of mineral property interests 15330 217560

Gain loss on disposal of plant and equipment 9345 7541 808

Interest income 17753 82584 55641 256758

Other income 68105

27098 82584 78512 541.615

Net loss income for the period 417667 63760 1288704 516448

Other comprehensive income

Unrealized gain on available for sale securities 62794 62794

Other comprehensive income 62794 62794

Comprehensive loss income 354873 63760 1225910 516.448

Basic loss earning per
share 0.01 000 0.04 0.02

Diluted loss earning per
share 0.01 0.00 0.04 0.02

Weighted average number of shares basIc 31904988 31661.01 31878284 31.660781

Weighted average number of shares- diluted 31904988 32383276 31878284 31660781

See accompanying notes to the unaudited interim consolidated financial statements
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NEW PACIFIC METALS CORP
Consolidated Statemersls of Cash Flows

Lnaudiied expressed in Canadian dollars

Three months ended March 31 Nine monlhs ended March 31
2010 2009 2010 2009

Cash provided by used in

Operating activities

Net income toss forthe period 417667 63.760 1288704 516.448Add deduct items not affucting cash

Depreciation
5006 6194 14806 8475

Gain on disposal of mineral property interests

15330 27.560
Gain on forfeiture of deposits received

8.105
Gain loss on disposal of plans and equipment 9345 7541 808
Stock-based

compensation 78817 224.610 353841 633.936

1343189 294564 942928 88.894
Change in non-cash working capital

Receivables and prepaid expenses 155.489 63414 313914 1297.046
Accounts payable and accined liabilities 66.246 18.655 75.075 267.241

Cash
provided by used in operating activities 564924 549805 1331917 18699

Investing activities

Cash increased on acquisition of Lachian
690.073 690073

Deposits

Receipts from customers
t66.l60 86778 221.280

Refund to customer
26.925

Mineral property interests

Expenditures net of proceeds from by-product ore sates 39341 211603 253593 370647
Proceeds from disposal 480 15590

Plant and equipment

Acquisition
23088 189377 96628 190.750

Proceeds from disposal 935 13875 127
Reclamation deposit paid

55.320 55320
Acquisition of long-temi invgslmenlx

52.286 52286
Proceeds from sate of purchase of short term investments 1691459 285.000 2.691459 186.000

Cash provided by investing activities 193401 684.933 2405195 81.838

Financing activities

Amount due to related
parties

11043 35249 113698 27.187
Shares issued for cash

43250 1.760
Cash provided by financing activities

11043 35249 156948 38947

Effect of exchange rate changes on cash and cash equivalents 10.691 67053 49094 23.773

Increase decrease In cash and cash equIvalents 1369439 1202934 1181132 21687

Cash and cash equivalents beginning of period 570.610 154757 758917 1379378

Cash and cash equivalenis end of period
1940.049 1.357691 1940049 1357691

See accompanying notes to the unaudited interim consolidated Imancial statements
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NEW PACIFIC METALS CORP

CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

Unaudited expressed in Canadian dollars
except

for share figures

Share Capital

Accumulated

other Total

Number of Contributed comprehensive shareholders

shares Amount surplus income Deficit equity

BalanceJune3O2008 31640011 16412943 11808035 13410552 14810426

Options exercised l8600 210720 100560 110160

Fractional
rounding 23

Stock-based compensation 932817 932817

Net loss for the year 925846 925846

Balance June 30 2009 31825988 16623663 12.640292 14336398 14927557

Options exercised 79000 83560 40310 43250

Stock-based compensation 353841 353841

Unrealized gain on available for sale securities 62794 62794

Net loss for the period 1288704 1288704

Balance March 31 2010 31904988 16707223 12953823 62794 15625102 14098738

See accompanying notes to the unaudited interim consolidated financial statements
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NEW PACIFIC METALS CORP Amended Note 7b
Notes to the Interim Consolidated Financial Statements

Three and nine months ended March 31 2010

Unaudited expressed in Canadian Dollars unless otherwise stated

NATURE OF OPERATIONS

New Pacific Metals Corp an exploration stage company along with its subsidiaiy companies

collectively the Company is engaged in the acquisition and exploration of mineral property

interests

The Company is in the process of exploring and developing its mineral property interests and has not

yet determined whether its mineral property interests contain economically recoverable mineral

reserves The underlying value and the recoverability of the amounts shown for mineral property

interests are entirely dependent upon the existence of economically recoverable mineral reserves the

ability of the Company to obtain the necessary fmancing to complete the exploration and development

of the mineral property interests and future profitable production or proceeds from the disposition of

the mineral property interests

These consolidated financial statements have been prepared using accounting principles applicable to

going concern The Company has history of losses and no operating revenue As at March 31

2010 the Company had working capital balance of $9862178 and sufficient cash resources to meet

the Companys planned expenditures for the foreseeable future These fmancial statements do not

reflect adjustments which could be material to the canying value of assets and liabilities which may

be required should the Company be unable to continue as going concern

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

These unaudited interim consolidated financial statements have been prepared in accordance with

Canadian generally accepted accounting principles GAAP and follow the same accounting

policies and methods set out in Note to the audited consolidated fmancial statements for the

year ended June 30 2009 except for those as described in Note 2h herein However they do not

contain all disclosures required by Canadian GAAP for annual fmancial statements and

accordingly they should be read in conjunction with most recently audited consolidated financial

statements for the year ended June 30 2009

These unaudited interim consolidated financial statements include the accounts of its wholly-

owned subsidiaries New Pacific Offshore Inc SKN Nickel Platinum Ltd SNP Lachlan

Gold Ltd 0876044 .C Ltd Yunnan un Chang Jiang Mining Co Ltd Yunnan Jin Chang Jiang

Mining Co Ltd Guangning Branch and Sichuan Huaxi Mining Co Ltd Huaxi 75% owned

These unaudited interim consolidated fmancial statements reflect in the opinion of management

all adjustments necessary to present fairly the consolidated fmancial position as at March 31

2010 and the consolidated statements of loss and cash flows for the three and nine months period

presented Operating results of the interim period are not necessarily indicative of the result that

may be expected for the full fiscal year ending June 30 2010

All significant inter-company transactions and accounts have been eliminated upon consolidation

Notes to the Interim Consolidated Financial Statements Page
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NEW PACIFIC METALS CORP Amended Note 7b
Notes to the Interim Consolidated Financial Statements

Three and nine months ended March 31 2010

Unaudited expressed in Canadian Dollars unless otherwise stated

Adoption of New Accounting Standards

Goodwill and Intangible Assets

In February 2008 the Canadian Institute of Chartered Accountants CICA issued Section 3064

Goodwill and Intangible Assets which replaces Section 3062 Goodwill and Other Intangible

Assets and Section 3450 Research and Development Costs This new standard provides

guidance on the recognition measurement presentation and disclosure of goodwill and intangible

assets Concurrent with the adoption of this standard CICA Emerging Issues Committee Abstract

27 Revenues and Expenditures in the Pre-operating Period EIC-27 was withdrawn

The standard is effective for the Companys fiscal year beginning July 2009 Adoption of this

standard did not have significant effect on the unaudited interim consolidated financial

statements

Ii Financial Instruments Recognition and Measurement

On June 17 2009 the Accounting Standards Board of Canada Ac SB released Embedded

Derivatives on Reclassification of Financial Assets amending Section 3855 Financial

Instruments Recognition and Measurement The amendment indicates that contracts with

embedded derivatives cannot be reclassified out of the held for trading category if the embedded

derivative cannot be fair valued The standard is effective for reclassifications made on or after

July 2009 The adoption of this standard did not have significant effect on the unaudited

interim consolidated financial statements

New Canadian Accounting Pronouncements

Convergence wit/i IFRS

In February 2008 the Canadian Accounting Standards Board confirmed that publicly accountable

enterprises will be required to adopt International Financial Reporting Standards IFRS for

fiscal
years beginning on or after January 2011 with earlier adoption permitted Accordingly

the Company plans to adopt IFRS for fiscal years beginning July 2011

The conversion to IFRS will impact the Companys accounting policies information technology

and data systems internal control over fmancial reporting and disclosure controls and procedures

diagnostic assessment of the Companys current accounting policies systems and processes to

identify the differences between current Canadian GAAP and IFRS is in progress
and the impact

on our consolidated financial position and results of operations has not yet been determined The

Company intends to update the critical accounting policies and procedures to incorporate the

changes required by conversion to IFRS and the impact of these changes on its financial

disclosures
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ii Business Combinations and Related Sections

In January 2009 the CICA issued Section 1582 Business Combinations to replace Section

1581 to harmonize the business combinations standard under Canadian GAAP with IFRS The

new standard revises guidance on the determination of the carrying amount of the assets acquired

and liabilities assumed goodwill and accounting for non-controlling interests at the time of

business combination

The CICA concurrently issued Section 1601 Consolidated Financial Statements and Section

1602 Non-controlling Interests which replace Section 1600 Consolidated Financial

Statements Section 1601 provides revised guidance on the preparation of consolidated financial

statements and Section 1602 addresses accounting for non-controlling interests in consolidated

fmancial statements subsequent to business combination

These sections will be applied to the Companys financial statements for the fiscal year beginning

July 2011 The Company is currently assessing the impacts to its consolidated financial

statements upon adoption of this new accounting guidance

iii Financial Instruments Disclosures

In June 2009 the AcSB amended Section 3862 Financial Instmments Disclosures to converge

with Improving Disclosures about Financial Instruments Amendments to IFRS The

amendments expand the disclosures required in respect of recognized fair value measurements

and clarify existing principles for disclosures about the liquidity risk associated with financial

instruments This standard will be effective for the annual consolidated fmancial statements of

the Company for the annual period beginning July 2010 The Company is currently assessing

the impacts to its consolidated financial statements upon adoption of this new accounting

guidance

RECEIVABLES AND PREPAID EXPENSES

Receivables and prepaid expenses consisted of the following

March 31 2010 June 302009

Accounts receivable 323054 6305

Interest receivable 55433 9288

Prepaid expenses and deposits 160911 79225

539398 94818

LONG TERM INVESTMENTS

During the three months ended March 31 2010 the Company acquired common shares of public

company at open market for cost of $52286 As at March 31 2010 the fair value of this investment

was $115080 and total of $62794 unrealized gain was recorded as other comprehensive income on

the consolidated statements of income loss and comprehensive income loss
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MINERAL PROPERTY INTERESTS

The continuity schedule of mineral property acquisition costs and deferred exploration and

development costs is summarized as follows

Expenditures Huaiji Sichuan Total

Balance June 30 2008 1031099 1031099

Mineral property interest acquisition costs 3731 3731

Capitalized exploration and development costs

Consulting 2291 2291

Drilling and assay 1.179731 161486 1341217

Geology
762 762

Geophysical and geochemical surveys 204352 204352

Site activities 144276 7527 151803

Tunneling 831581 2703 828878

Other 3743 3743

Balance June 30 2009 3188978 378898 3567876

Mineral property interest acquisition costs 915 915

Capitalized exploration and development costs

Drilling and assay 14039 441 14.480

Geophysical and geochemical surveys 56020 56020

Site activities 45778 1345 47123

Trenching 2307 2307

Tunneling 708307 708307

Recovery from mineral property explorations 599155 599155

Balance March 31 2010 3357947 439926 3797873

During the three months ended March 31 2010 the Company recovered $599155CNYY3997032
mainly from sales of tunnelling by-product ores to third party smelter

During the nine months ended March 31 2010 the Company continued to pursue the opportunities to

dispose the exploration permits of Kang Dian Project which was suspended and written off during the

year ended June 30 2008 During the nine months ended March 31 2010 the Company disposed of

one such permit to third party for $15330 CNYY100000 and gain of $15330 was recognized on

the consolidated statement of income loss The Company also entered into an agreement with third

party to dispose another permit for $295020 CNYY1 800000 deposit of $80352CNYY54O000

was received while the permit is in the process of being transferred to the buyer
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PLANT AND EQUIPMENT

March 31 2010 June 30 2009

Accumulated Accumulated

Cost amortization Net book value Cost amortization Net book value

Machinery 143299 29083 114216 119.624 9284 110.340

Motor vehicle 147993 49719 98274 169.786 40.222 129564

Office equipment and funiture 56480 19753 36727 52.056 13510 38546

Computer software 33319 14249 19070 33319 10.883 22436

381091 112804 268287 374.785 73899 300.886

During the three months ended March 31 2010 the Company disposed of equipment with net book

value of $64381 three months ended March 31 2009 $nil for proceeds of $73726 and gain of

$9345 three months ended March 31 2009 $nil was recorded on the Consolidated Statements of

Income Loss

During the nine months ended March 31 2010 the Company disposed of equipment with net book

value of $81861 nine months ended March 31 2009 $935 for $89402 and total gain of $7541

nine months ended March 31 2009 loss $808 was recorded on the Consolidated Statements of

Income Loss

SHAREHOLDERS EQUITY

Share Capital authorized share capital

Unlimited number of common shares without par
value

Unlimited number of Class preferred shares without par value

Stock options

The continuity schedule of stock options as at March 31 2010 is as follows

Weighted average

Number of options exercise price

Balance June 30 2008 2866573 1.10

Options granted 1.200000
0.50

Options exercised 186000 0.59

Options cancelled/forfeited 93858 0.94

Options expired 535000 0.60

BalanceJune3O 2009 3251715 0.99

Options exercised 79000 055

Options cancelled/forfeited 16000 0.70

Options expired 360000 055

Balance March 31 2010 2796715 1.07
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The fair value of these options granted was estimated using the Black-Scholes option pricing

model with the following assumptions

Nine months ended March 31

2010 2009

Risk free interest rates 1.92% 352%

Expected lives of options 2.8 years 2.2 years

Expected volatilities 97% 147%

Dividend per share SNil $NiI

No option was granted to employees officers directors or consultants during the three and nine

months ended March 31 2010

During the three months ended March 31 2009 total of 1200000 options were granted to

employees officers directors or consultants with strike price of $0.50 for period of five years

and subject to vest period of 24 months

The Company discovered an accounting discrepancy in its previously reported March 31 2010

financial statements relating to an error in the calculation of stock-based compensation The

correction of this error resulted in decrease of stock-based compensation expenses contributed

surplus and deficit of $292762 for the nine months ended March 31 2010

The effect of such adjustments on stock-based compensation expenses loss from operations and

basic and diluted loss per share for the quarters ended September 30 2009 Qi 2010 December

31 2009 Q2 2010 and March 31 2010 Q3 2010 are as follows

Stock-based compensation Net loss income Basic and diluted loss per share

As previously As previously As previously
As amended As amended As amended

reported reported reported

Qi 2010 365974 146593 650967 431586 0.02 0.01

Q2 2010 175727 128431 486747 439451 0.02 0.02

Q3 2010 104902 78817 443752 417667 0.01 0.01

646603 353841 1581466 1288704 0.05 0.04

The effect of such adjustments on the balances of contributed surplus and deficit as at September

302009 December 31 2009 and March 31 2010 are as follows

____________Contributed surplus Deficit

As previously As previously
As amended As amended

reported reported

Qi 2010 12994516 12775135 14987365 14767984
Q22010 13141683 12875006 15474112 15207435

Q3 2010 13246585 12953823 15917864 15625102
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The following table summarizes information about stock options outstanding as at March 312010

Number of options Weighted Weighted Number of options Weighted

Exercise outstanding as at average remaining average exercisable as at average

prices March 31 2010 contractual life years exercise price March 31 2010 exercise price

0.56 380000 0.94 0.56 380000 0.56

0.88 24143 1.41 0.88 24143 0.88

1.25 287000 1.67 1.25 287000 1.25

1.55 450000 2.29 1.55 385712 1.55

155 79572 2.84 155 44857 1.55

1.85 200000 2.98 1.85 114286 1.85

3.05 200000 3.12 3.05 114286 3.05

0.50 1176000 3.80 0.50 705600 0.50

2796715 2.79 1.07 2055884 1.06

RELATED PARTY TRANSACTIONS

Related party transactions not disclosed elsewhere in the financial statements are as follows

Three months ended March 31 Nine months ended March 31

Transactions with related parties 2010 2009 2010 2009

Silvercorp Metals Inc 79159 57737 172917 164507

Feng Consulting Ltd 18000 18000 54000 54000

0799952 DC Ltd.c 31500 31500 94500 94500

128659 107237 321417 313007

The transactions with related parties during the period were incurred in the normal course of

operations and measured at the exchange amount which is the amount of consideration established

and agreed by the parties

As at March 31 2010 the balances with related parties which are unsecured non-interest bearing

and due on demand are as follows

Amount due to related party March 31 2010 June 30 2009

Silvercorp Metals Inc 140436 30288

Silvercorp Metals Inc SVM has director and officers in common with the Company and

shares office space and provides various general and administrative services to the Company

During the three and nine months ended March 312010 the Company recorded total expenses of

$79159 and $172917 three and nine months ended March 31 2009 $57737 and $164507

respectively for services rendered and expenses incurred by SVM on behalf of NUX
During the three and nine months ended March 31 2010 the Company incurred $18000 and

$54000 three and nine months ended March 31 2009 $18000 and $54000 respectively
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consulting fees for consulting services rendered by Feng Consulting Ltd company

controlled by director of the Company

During the three and nine months ended March 31 2010 the Company paid $31500 and $94500

three and nine months ended March 31 2009 $31500 and $94500 respectively to 0799952

BC Ltd company controlled by director of the Company for consulting services

FINANCIAL INSTRUMENTS

The Company manages its exposure to fmancial risks including liquidity risk foreign exchange rate

risk interest rate risk credit risk and equity price risk in accordance with its risk management

framework The Companys Board of Directors has overall responsibility for the establishment and

oversight of the Companys risk management framework and reviews the Companys policies on an

ongoing basis

Fair value

The fair values of financial instruments at March 31 2010 and March 31 2009 are summarized as

follows

March 31 2010 June 302009

Carrying Cartying

amount Fair value amount Fair value

Financial Assets

Held for trading

Cash and cash equivalents 1940049 1940049 758917 758917

Short term investments 7907541 7907541 10599000 10599000

Loans and receivables

Receivables and deposits 378487 378487 75240 75240

Available for sale

Marketable securities 115080 115080

Financial Liabilities

Other financial liabilities

Accounts payable and accrued liabilities 304022 304022 418.972 418972

Deposit received 80352 80352

Due to related parties 140436 140436 30288 30288

Fair values are determined directly by reference to published price quotations in an active market

when available The fair value of fmancial instruments represents the amounts that would have

been received from or paid to counterparties to settle these instruments
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Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulties in raising funds to meet

obligations associated with financial instruments The Company manages liquidity by maintaining

adequate cash and cash equivalents and short term investment As of March 31 2010 the

Company has sufficient fund to meet its short-term financial liabilities.

Exchange risk

The Company undertakes transactions denominated in foreign currencies and as such is exposed to

risks due to fluctuations in foreign exchange rates

The Company conducts certain of its operations in China and thereby portion of the Companys

assets liabilities revenues and expenses are denominated in Chinese Yuan CNY which was

tied to the U.S Dollar until July 2005 and is now tied to basket of currencies of Chinas largest

trading partners The Chinese Yuan is not freely convertible currency

The Company doesnt hedge its foreign currency risk and the exposure of the Companys
financial assets and financial liabilities to foreign exchange risk is summarized as follows

The amounts are expressed in CAD equivalents March 31 2010 June 30 2009

Canadian Dollar 9679054 10922538

United States Dollar 42190 209595

Chinese Yuan 619913 301024

Total financial assets 10341157 11433157

Canadian Dollar 136199 103792

Chinese Yuan 388611 345468

Total financial liabilities 524810 449260

As at March 31 2010 with other variables unchanged 5% strengthening weakening of the

Chinese Yuan against the Canadian dollar would have decreased increased net loss by

approximately $11565

As at March 31 2010 with other variables unchanged 5% strengthening weakening of the U.S

Dollar against the Canadian Dollar would have decreased increased net loss by approximately

$2110

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of fmancial instrument will

fluctuate due to changes in market interest rates The Companys cash equivalents and short term

investments primarily include highly liquid investments that earn interest at market rates that are

fixed to maturity The Company also holds portion of cash and cash equivalents in bank accounts
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that earn variable interest rates Due to the short-term nature of these financial instruments

fluctuations in market rates do not have significant impact on the fair values of the fmancial

instruments as of March 31 2010

Credit risk

The Company is exposed to credit risk primarily associated with cash and cash equivalents short

term investments accounts receivable and interest receivable The canying amount of assets

included on the balance sheet represents the maximum credit exposure

None of the cash and cash equivalents were invested in asset backed commercial paper The

Company has deposits of cash equivalents that meet minimum requirements for quality and

liquidity as stipulated by the Companys Board of Directors Management believes the risk of loss

to be remote

Equity price risk

The Company holds certain marketable securities that will fluctuate in value as result of trading

on Canadian financial markets Furthermore as the Companys marketable securities are also in

mining companies market values will fluctuate as commodity prices change Based upon the

Companys portfolio at March 31 2010 5% increase decrease in the market price of the

securities held would have resulted in an increase decrease in other comprehensive income of

$5754

10 CAPITAL DISCLOSURE

The Companys objectives of capital management are to maintain the entitys ability to support the

Companys normal operating requirements on an ongoing basis and to continue the exploration and

development of its mineral properties

The capital of the Company consists of the items included in shareholders equity The Board of

Directors does not establish quantitative return on capital criteria for management The Company
manages the capital structure and makes adjustments to it in light of changes in economic conditions

and the risk characteristics of the underlying assets

The management of the Company believes that the capital resources of the Company as at March 31
2010 are sufficient for its present needs for the next 12 months

The Companys overall strategy with respect to capital risk management remained unchanged during

the period The Company is not subject to any extemal imposed capital requirement as at March 31
2010
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11 SEGMENTED INFORMATION

Industry Information

The Company operates in one reportable operating segment being the acquisition exploration

and development of mineral property interests

Geographic Information

Summary of certain long-term assets of each geographic segment

China Canada Total

As at March 31 2010

Mineral property interests 3797873 3797873

Plant and equipment 246637 21650 268287

As at June 30 2009

Mineral property interests 3567876 3567876

Plant and equipment 278562 22324 300886
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iiSummary of operating results of each geographic segment

China Canada Total

Three months ended March 31 2010

Expenses 81359 363406 444765

Other income and expenses 9429 17669 27098

Three months ended March 31 2009

Expenses 40399 21575 18824

Other income and expenses 1057 81527 82584

China Canada Total

Nine months ended March 31 2010

Expenses 268266 1098950 1367216

Other income and expenses 23847 54665 78512

Nine months ended March 31 2009

Expenses 225727 832336 1058063

Other income and expenses 227356 314259 541615
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DATE OF REPORT Oricinally as at May 14 2010 amended as at June 29 2010

This Managements Discussion and Analysis MDA should be read in conjunction with the Companys

unaudited consolidated financial statements for the three and nine months ended March 31 2010 and

related notes thereto which have been prepared in accordance with Canadian generally accepted

accounting principles In addition the following should be read in conjunction with the audited

consolidated financial statements for the year ended June 30 2009 the related annual Management

Discussion and Analysis and the related Annual Information Form as well as other information relating

to New Pacific Metals Corp the Company on file with the Canadian provincial securities regulatory

authorities on SEDAR at wwu.sedar.eom and the Companys website at www.newpacificnietals.com This

Managements Discussion and Analysis contains forward looking statements that are subject to risk

factors set out in the cautionary note contained herein Allfigures are in Canadian CAD dollars unless

otherwise noted

FORWARD LOOKING STATEMENTS

Except for statements of historical fact relating to the Company certain information contained herein

constitutes forward-looking statements Forward-looking statements are frequently characterized by words

such as plan expect project intend believe anticipate and other similar words or

statements that certain eve/Its or conditions may or will or can occur Forward-looking statements

are based on the opinions and estimates of management on the date the statements are in ode and are

subject to variety of risks and uncertainties and other factors that could cause actual events or results to

differ materially from those projected in the forward-looking statemneilts These factors include the inherent

risks involved in tile exploration development and mining of mineral properties the uncertainties involved in

interpreting drilling results and other geological data fluctuating metal prices the possibility of project cost

overruns or unanticipated costs and expenses uncertain ties relating to the availability and costs offinancing

needed in the future and other factors described in this report under the heading Outlook There can be no

assurance that such forward-looking statements will prove to be accurate as actual results and future

events could dffer materially from those anticipated in such statements Accordingly readers should not

place undue reliance on such stat enents Except in accordance with applicable securities laws the

Company expressly disclaims any obligation to update any forward-looking statements or forward-looking

statements that are incorporated by reference herein

COMPANY OVERVIEW

New Pacific Metals Corp the Company is an exploration stage company engaged in the acquisition and

exploration of mineral properties The Company is reporting issuer in British Columbia and Alberta and

trades on the TSX Venture Exchange under the symbol NLJX

The Companys focus is exploring for gold poly-metallic metals in the Dayao mountain range located in

Guangdong Province the Huaiji Project in China

The Companys strategy is to strengthen and grow through the exploration and development of its current

portfolio of China based projects as well as to acquire further high potential mineral prospects to enhance

shareholders value

EXPLORATIONS

Exploration expenditures for the nine months ended March 31 2010 totaled $828237 of which $768 124

represented exploration expenditures incurred at the Huaiji Project and $60113 represented expenditures

incurred at the Sichuan Project
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Huaiji Project

The Huaiji Project is composed of two gold-poly-metallic exploration permits referred to as HNK and

XSK covering total area of approximately 160 square kilometers located in Guangdong Province

China

During the three months ended March 31 2010 the Company incurred exploration expenditures of

$226055 and completed 283 meters of underground tunneling total of $599155 RMB 3997032 was

recovered mainly from selling tunneling by-product ores to third-party smelter

Up to March 31 2010 the Company had incurred total exploration expenditures of $3957102 at the Huaiji

Project and had completed total of 15279 meters diamond drilling and 4557 meters of underground

tunneling

Kane Dian Project

The Kang Dian Project was suspended and written off during the year ended June 30 2008

Sichuan Project

Sichuan Project is composed of five exploration permits of copper-poly-metal and nickel-poly-metal

located in Sichuan Province China

During the quarter the Company continued to analyze samples obtained from previous geophysical and

geochemical surveys conducted trenches program for about 128 cube meters and total of $4971

expenditures occurred for such purpose
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Project Expenditures

The continuity schedule of mineral property interest acquisition costs and deferred exploration and

development expenditures are as follows

Expenditures Huaiji Sichuan Total

Balance June 30 2009 3188978 378898 3567876

Capitalized exploration and development costs

Drilling and assay 14039 441 14480

Geophysical and geochemical surveys 51976 51976

Site activities 43820 1345 45165

Tunneling 260835 260835

Balance September 30 2009 3507672 432660 3940332

Mineral property interest acquisition costs 915 915

Capitalized exploration and development costs

Geophysical and geochemical surveys 2725 2725

Site activities 5030 1345 3685

Tunneling 218345 218345

Balance December 31 2009 3731047 434955 4166002

Capitalized exploration and development costs

Geophysical and geochemical surveys 1319 1319

Site activities 3072 1345 1727
Trenching 2307 2307

Tunneling 229127 229127

Recoveiy from mineral property explorations 5991 55 5991 55

Balance March 31 2010 3357947 439926 3797873

RISK FACTORS

The Company is subject to many risks which are outlined in the Annual Information Form 5l-102F2
which is available on SEDAR at www.sedar.com In addition please refer to Section Financial Instrunients

for the analysis of financial risk factors

RESULTS OF OPERATIONS

Three months ended March 31 2010

Highliehts

For the three months ended March 31 2010 Q3 2010 the Company incurred loss of $417667 or

$0.01 per share three months ended March 31 2009 or Q3 2009- income of $63760 or 50.002 per share

Expenses

In Q3 2010 the Company incurred total expenses of $444765 Compared to the same quarter last year the

overall expenses not including foreign exchange effect were $441100 which was in line with total

expenses of $493538 recorded in Q3 2009
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General explorations

In Q3 2010 the Company incurred $71862 general explorations mainly for general property

investigations total of $25249 general exploration was incurred in the same period last year to wind

up Kang Dian Project

ii Investor relatiois

Investor relations were $12414 increased by $6684 compared to $5730 in the same period last year

due to increased traveling activities to promote investor relations

iii Salaries and benefits

Salaries and benefits were $116529 increased by $44086 compared to $72443 in Q3 2009 mainly

due to the addition of administration staff in Yunnan Jin Chang Jiang Mining Co YJCJ acquired

by the Company in March 2009

iv Office and adninistrat ion

Office and administration of $29905 slightly decreased by $2883 compared to $32788 in the same

period last year

Stock-based compensation

Stock-based compensation expense was $78817 decreased by 145793 compared to same period last

year Q3 2009 $224610 Due to the amortization of the stock-based compensation over the vesting

period more expenses were expenses in Q3 2009 when new options were granted in January 2009

vi Travel and proniotion

Travel and promotions expenses decreased by $6773 to $15562 Q3 2009 $22335 due to less travel

activities

vii Foreign exchange loss gain

Foreign exchange loss of $3665 was recorded in Q3 2010 while foreign exchange gain of $474714

was recorded in the same quarter last year

Gain on disposal of plan and equipment

In Q3 2010 the Company recorded gain of $9345 Q3 2009- $nil on disposal of machinery equipment

Interest Inconie

In Q3 2010 interest income decreased by $64831 to $17753 Q3 2009 $82584 due to lower interest

rates compared to the same period last year

Nine months ended March 31 2010

Highlights

For the nine months ended March 31 2010 the Company incurred loss of$I288704 or $0.04 per share

same period last year $516448 or $0.02 per share
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Expenses

Palf

During the nine months ended March 31 2010 the Company incurred total expenses of $1367216 an

increase of $309153 compared to $1058063 in the same period last year The expenses were comprised

General explorations

During the nine months ended March 2010 the Company incurred total general exploration

expenses of $88729 mainly for the general property investigation conducted total of $134078

general exploration was incurred in the same period last year to wind up Kang Dian Project

ii Investor relations

Investor relations were $63132 comparable with $56476 in the same period last year

iii Salaries and benefits

Salaries and benefits were $297892 increased by $50893 compared to $246999 in the same period

last year The increase was mainly due to the addition of administration staff in YJCJ acquired by the

Company in March 2009

iv Office and administration

Office and administration was $121651 increased by $19954 compared to $101697 in the same

period last year due to increased administrative activities in head office and YJCJ for Huaiji Project

Stock-based compensation

The Company discovered an accounting discrepancy in its previously reported March 31 2010

financial statements relating to an error in the calculation of stock-based compensation The

correction of this error resulted in decrease of stock-based compensation expenses contributed

surplus and deficit of $292762 for the nine months ended March 31 2010

The effect of such adjustments on stock-based compensation expenses loss from operations and basis

and diluted loss per share for the quarters ended September 30 2009 QI 2010 December 31 2009

Q2 2010 and March 31 2010 Q3 2010 are as follows

Stock-based compensation Basic and diluted loss per share

As
previously As previously As previously

As amended As amended As amended
reported reporied reported

QI 2010 365974 146593 650967 431586 0.02 0.01

Q2 2010 175727 128431 486747 439451 0.02 0.02

Q3 2010 104902 78817 443752 417667 0.01 0.01

646603 353841 1581466 1288704 0.05 0.04

of

Net loss income
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QI 2010 12994516 12775135 14987365 14767984

Q2 2010 13141683 12875006 154741 12 15207435

Q3 2010 13246585 12953823 15917864 15625102

vi Travel and pro/notion

Travel and promotions expenses were increased by $50521 to $99060 same period last year $48539

The increase was mainly due to more travel activities for property investigations and the travel expenses

incurred for HNK project

vii Foreign exchange loss gain

Foreign exchange loss of $39478 was recorded in the current period while foreign exchange gain of

$498046 was recorded in the same period last year

Gain on disposal of mineral property interests

For the nine months ended March 31 2010 the Company recorded gain of $15330 CNYfl00000 on

disposal of one exploration permit of Kang Dian Project while gain of $217560 CNYk1200000 was

recorded in the same period last year

Gain/loss on disposal of plant and equip/ne/it

For the nine months ended March 31 2010 the Company recorded gain of $7541 on disposal of

equipment while loss of $808 was recorded in the same period last year

Interest Income

For the nine months ended March 31 2010 interest income decreased by $201117 to $55641 same

period last year $256758 due to lower interest rates compared to the same period last year

NEW PACIFIC METALS CORP Amended

Managements Discussion and Analysis of Financial Condition and Results of Operations

Three and nine months ended March 31 2010

Expressed in Canadian Dollars except share per share data

The effect of such adjustments on the balances of contributed surplus and deficit as at September 30

2009 December 31 2009 and March 31 2010 are as follows

Contributed surplus Deficit

As previously As previously
As amended As amended
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SUMMARY OF QUARTERLY RESULTS

Expenses

Other income and expenses

Net loss income

Basic and diluted loss per share

Total assets

Expenses

Other income and expenses

Net loss income

Basic and diluted loss earning per share

Total assets

18824 423568 615671
82584 312510 146521

63760 111058 469150
0.01

15630760 14821056 14964647

8130659
111964

5868727

0.19

15193844

These results have been amended for the stock-based compensation error noted in Note 7b of the unaudiied interim consolidate

financial statements

The expenses incurred by the Company are typical of Junior exploration companies that have not yet

established mineral reserves The Companys expenditures fluctuated from quarter to quarter are mainly

related to exploration activities conducted during the respective quarter and impairment charges if any to

the mineral property interest

The fluctuation of other income and expenses from quarter to quarter is mainly attributed to interest income

which fluctuate along with the changes of interest rates and the balances of cash and cash equivalent and

short term investment as well as the timing to recognize gain or loss on the disposal of mineral property

interest and plant and equipment

For the quarter ended June 30 2009 the Company recorded gain of 188242 on the disposal of an

exploration permit of the Kang Dian Project

For the quarter ended March 31 2009 the Company recorded net income of $63760 mainly due to

foreign exchange gain of $474714 recognized during the quarter

For the quarter ended December 31 2008 the Company recognized gain of $217560 on the disposal of

two exploration permits of the Kang Dian Project

For the quarter ended June 30 2008 the Company recorded loss of $5.9 million primarily as result of

writing off the mineral property interest in the Kang Dian and the Bingdihong projects due to the

unfavorable exploration results

For the Quarters Ended

31-Mar-10 31-Dec-09 30-Sep-09 30-Jun-09

444765 473701 448750 643956

27098 34250 17164 234558

417667 439451 431586 409398

0.01 0.02 0.01 0.01

14623548 14967730 15373053 15376817

For the Quarters Ended

31-Mar-09 31-Dec-08 30-Sep-08 30-Jun-08
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SELECTED ANNUAL INFORMATION

2009 2008 2007

Expenses

Other income

Net loss 925846

Basic and diluted loss per share 0.03

Total assets 15376817 15193844 22926788

LIQUIDITY AND CAPITAL RESOURCES

Working Capital

As at March 31 2010 the Company had working capital position of $9862178 June 30 2009

$11003475 mainly comprised of cash and cash equivalents $1940049 June 30 2009 -$758917 short

term investments $7907541 June 30 2009 $10599000 receivables and prepaid expenses $539398

June 30 2009 $94818 offset by current liabilities of $524810 June 30 2009 -$449260

Cash Flaws

Operating Activities

During the three months ended March 31 2010 cash used by operating activities of $564924 same

period last year provided $549805 mainly resulted from loss of $417667 same period last year

income $63760 net changes of non-cash working capital $221735 same period last year positive

$255241 offset by items not affecting cash $74478 same period last year positive $230804

During the nine months ended March 31 2010 cash used by operating activities of$l331917 same

period last year $118699 mainly resulted from loss of $1288704 same period last year $516448

and net changes of non-cash working capital $388989 same period last year $29805 offset by

items not affecting cash $345776 same period last year $427554

The cash used by operating activities is mainly attributed to the Companys development of its

infrastructure and corporate governance to support its acquisition and exploration activities

ii investing Activities

During the three months ended March 31 2010 cash provided by investing activities of $1934011

same period last year $684933 was mainly resulted from proceeds from sale of short term

investment of$1691459 same period last year $285000 recovery from exploration by-product ore

sales of $319341 same period last year expenditures of $211603 deposit received from customers

of $nil same period last year $166160 cash increased on acquisition of Lachlan $nil same period

last year $690073 offset by purchase of plant and equipment of $23088 same period last year

$189377 purchase of marketable securities of $52286 same period last year $nil and reclamation

deposit paid of $nil same period last year $55320

During the nine months ended March 31 2010 cash provided by investing activities of $2405195

same period last year $81838 was mainly attributable to proceeds from sale of short term

investment of $2691459 same period last year purchase of $186000 deposit received from

customers of $86778 same period last year $221280 proceeds from disposal of mineral property

interest of $15590 same period last year $nil proceeds from disposal of plant and equipment

$13875 same period last year -$127 cash increased on acquisition of Lachian $nil same period last

1702019

776173

9492674
595143

6746348
0.21

1833885

209278

1606290

0.06
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year $690073 offset by net expenditures for mineral property interests $253593 same period last

year $370647 purchase of plant and equipment of $96628 same period last year $190750 and

reclamation deposits paid of $nil same period last year $55320

iii FinancinM Activities

For the three months ended March 31 2010 cash provided by financing activities of $11043 same

period last year $35249 was attributed to change in amount due to related parties

For the nine months ended Month 31 2010 cash provided by financing activities of $156948 same

period last year $38947 was attributed to increase of amount due to related parties of $113698

same period last year $27187 and share issued for cash of $43250 same period last year

$11760 upon exercise of options

iv Foreign Exchatge Effect

For the three and nine month ended March 31 2010 foreign exchange rate had negative effect of

$10691 and $67053 three and nine months ended March 31 2009 negative $49094 and $23773
respectively on cash and cash equivalent

Liquidity and Capital Requirements

The Companys cash and cash equivalent and short term investment as at March 31 2010 was $9847590
decreased by $1510327 compared to $11357917 on June 30 2009 The decrease mainly resulted from

the expenditures for the general operating activities $1331917 net expenditures for mineral property

explorations of $253593 purchase of plant and equipment $96628 and purchase of marketable securities

of $52286 offset by deposit of $86778 received from customers proceeds of $15590 from disposal of

mineral property interest proceeds of $13875 from disposal of plant and equipment amount due to related

parties of $113698 and cash from issuance of shares of $43250 During the tunneling explorations

program the Company received $233850 CNYl500000 in cash from third party smelter for the sales

of the tunneling by-product ores Based on the expenditures during the nine months period in fiscal 2010 as

well as in the fiscal 2009 the management believes that the working capital of the Company is sufficient to

discharge liabilities as they come due and to fund planned project explorations in the foreseeable future

The Company is in the exploration stage and does not generate revenues The Company relies on equity

financing for its working capital requirements to fund its exploration activities The Company has no long-

term debt and does not anticipate that it will require debt financing for current planned expenditures

The Company has iio purchase commitments and contractual obligations as at March 31 2010

FINANCIAL INSTRUMENTS

The Company manages its exposure to financial risks including liquidity risk foreign exchange rate risk

interest rate risk credit risk and equity price risk in accordance with its risk management framework The

Companys Board of Directors has overall responsibility for the establishment and oversight of the

Companys risk management framework and reviews the Companys policies on an ongoing basis
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Fair value

The fair value of financial instruments as March 31 2010 and March 31 2009 are summarized as follows

March 31 2010 June 30 2009

Carrying Carrying

amount Fair value amount Fair value

Financial Assets

Held for trading

Cash and cash equivalents 1940049 1940049 758917 758917

Short term investments 7907541 7907541 10599000 10599000

Loans and receivables

Receivables and deposits 378487 378487 75240 75240

Available for sale

Marketable securities 115080 115080

Financial Liabilities

Otherfinancial liabilities

Accounts payable and accrued liabilities 304022 304022 418972 418972

Deposit received 80352 80352

Due to related parties 140436 140436 30288 30288

Fair values are determined directly by reference to published price quotations in an active market when

available The fair value of financial instruments represents the amounts that would have been received

from or paid to counterparties to settle these instruments

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulties in raising funds to meet obligations

associated with financial instruments The Company manages liquidity by maintaining adequate cash and

cash equivalents and short term investment As of March 31 2010 the Company has sufficient fund to

meet its short-term financial liabilities

Exchange risk

The Company undertakes transactions denominated in foreign currencies and as such is exposed to risks

due to fluctuations in foreign exchange rates

The Company conducts certain of its operations in China and thereby portion of the Companys assets

liabilities revenues and expenses are denominated in Chinese Yuan which was tied to the U.S Dollar until

July 2005 and is now tied to basket of currencies of Chinas largest trading partners The CNY is not

freely convertible currency

The Company doesnt hedge its foreign currency risk and the exposure of the Companys financial assets

and financial liabilities to foreign exchange risk is summarized as follows
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The amounts are expressed in CAD equivalents March 31 2010 June 30 2009

Canadian Dollar 9679054 10922538

United States Dollar 42190 209595

Chinese Yuan 619913 301024

Total financial assets 10341157 11433157

Canadian Dollar 136199 103792

Chinese Yuan 388611 345468

Total financial liabilities 524810 449260

As at March 31 2010 with other variables unchanged 5% strengthening weakening of the Chinese

Yuan relative to the Canadian Dollar would have decreased increased net loss by approximately $11565

As at March 31 2010 with other variables unchanged 5% strengthening weakening of the U.S Dollar

relative to the Canadian Dollar would have decreased increased net loss by approximately 82110

Interest rate risk

Interest risk is the risk that the fair value or future cash flows of financial instrument will fluctuate due to

changes in market interest rates The Companys cash equivalents and short term investments primarily

includes highly liquid investments that eani interests at market rates that are fixed to maturity The

Company also holds portion of cash and cash equivalents in bank accounts that eani variable interest rates

Because of the short-term nature of these financial instruments fluctuations in market rates do not have

significant impact on the fair values of the financial instruments as of March 31 2010

Credit risk

The Company is exposed to credit risk primarily associated to cash and cash equivalents short term

investments accounts receivable and interest receivable The carrying amount of assets included on the

balance sheet represents the maximum credit exposure

None of the cash and cash equivalents were invested in asset backed commercial paper The Company has

deposits of cash equivalents that meet minimum requirements for quality and liquidity as stipulated by the

Companys Board of Directors Management believes the risk of credit loss to be remote

Equity price risk

The Company holds certain marketable securities that will fluctuate in value as result of trading on

Canadian financial markets Furthermore as the Companys marketable securities are also in mining

companies market values will fluctuate as commodity prices change Based upon the Companys portfolio

at March 31 2010 5% increase decrease in the market price of the securities held would have resulted

in an increase decrease in other comprehensive income of $5754
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RELATED PARTY TRANSACTIONS

Related party transactions not disclosed elsewhere in the financial statements are as follows

Three months ended March 31 Nine months ended March 31

Transactions with related parties 2010 2009 2010 2009

Silvercorp Metals Inc 79159 57737 172917 164507

Feng Consulting Ltd 18000 18000 54000 54000

0799952 BC Ltd.c 31500 31500 94500 94500

128659 107237 321417 313007

The transactions with related parties during the period were incurred in the normal course of operations and

measured at the exchange amount which is the amount of consideration established and agreed by the

parties

As at March 31 2010 the balances with related parties which are unsecured non-interest bearing and due

on demand are as follows

Amount due to related parties
March 31 2010 June 30 2009

Silvercorp Metals Inc 140436 30288

140436 30288

Silvercorp Metals Inc SVM has director and officers in common with the Company and shares

office space
and provides various general and administrative services to the Company During the

three and nine months ended March 31 2010 the Company recorded total expenses of $79519 and

$172917 three and nine months ended March 31 2009 $57737 and $164507 respectively for

services rendered and expenses incurred by SVM on behalf of NI.JX

During the three and nine months ended March 31 2010 the Company incurred $18000 and

$54000 three and nine months ended March 31 2009 $18000 and $54000 respectively

consulting fees for consulting services rendered by Feng Consulting Ltd company controlled

by director of the Company

During the three and nine months ended March 31 2010 the Company paid $31500 and $94500

three and nine months ended March 31 2009 $31500 and $94500 respectively to 0799952 BC

Ltd company
controlled by director of the Company for consulting services

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheet financial arrangements

PROPOSED TRANSACTIONS

There are no proposed acquisitions or disposal of assets or businesses other than those in the ordinary

course approved by the board of directors as at the date of this MDA

INITIAL ADOPTION AND CHANGE IN ACCOUNTING POLICIES

The significant accounting policies outlined in the Companys audited consolidated financial statements for

the year ended June 30 2009 have been applied consistently for the three and nine months ended March 31

2010 except below listed in Initial Adoption
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Initial Adoption

Goodwill and Intangible Assets

In February 2008 the Canadian Institute of Chartered Accountants CICA issued Section 3064

Goodwill and Intangible Assets which replaces Section 3062 Goodwill and Other Intangible

Assets and Section 3450 Research and Development Costs This new standard provides guidance

on the recognition measurement presentation and disclosure of goodwill and intangible assets

Concurrent with the adoption of this standard CICA Emerging Issues Committee Abstract 27

Revenues and Expenditures in the Pre-operating Period EIC-27 was withdrawn

The standard is effective for the Companys fiscal year beginning July 2009 Adoption of this

standard did not have significant effect on the unaudited consolidated financial statements

it Financial Inst ruinents Recognition and Measurement

On June 17 2009 the Accounting Standards Board of Canada AcSB released Embedded

Derivatives on Reclassification of Financial Assets amending Section 3855 Financial Instruments

Recognition and Measurement The amendment indicates that contracts with embedded derivatives

cannot be reclassified out of the held for trading category if the embedded derivative cannot be fair

valued The standard is effective for reclassifications made on or after July 2009 The adoption of

this standard did not have significant effect on the unaudited consolidated financial statements

New Canadian Accounting Pronoun cements

Con vergence wit/i IFRS

In February 2008 the Canadian Accounting Standards Board confirmed that publicly accountable

enterprises will be required to adopt International Financial Reporting Standards IFRS for fiscal

years beginning on or after January 2011 with earlier adoption permitted Accordingly the

Company plans to adopt IFRS for fiscal years beginning July 2011

The conversion to IFRS wilt impact the Companys accounting policies information technology and

data systems internal control over financial reporting and disclosure controls and procedures

diagnostic assessment of the Companys current accounting policies systems and processes to identify

the differences between current Canadian GAAP and IFRS is in progress and the impact on our

consolidated financial position and results of operations has not yet been determined The Company

intends to update the critical accounting policies and procedures to incorporate the changes required by

conversion to IFRS and the impact of these changes on its financial disclosures

Business Combinations and Related Sections

In January 2009 the CICA issued Section 1582 Business Combinations to replace Section 1581 to

harmonize the business combinations standard under Canadian GAAP with IFRS The new standard

revises guidance on the determination of the carrying amount of the assets acquired and liabilities

assumed goodwill and accounting for non-controlling interests at the time of business combination

The CICA concurrently issued Section 1601 Consolidated Financial Statements and Section 1602

Non-controlling Interests which replace Section 1600 Consolidated Financial Statements Section

1601 provides revised guidance on the preparation of consolidated financial statements and Section

1602 addresses accounting for non-controlling interests in consolidated financial statements

subsequent to business combination
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These sections will be applied to the Companys financial statements for the fiscal year beginning July

2011 The Company is currently assessing the impacts to its consolidated financial statements upon

adoption of this new accounting guidance

iii Financial Instruments Disclosures

In June 2009 the AcSB amended Section 3862 Financial Instruments Disclosures to converge
with

Improving Disclosures about Financial Instruments Amendments to IFRS The amendments

expand the disclosures required in respect of recognized fair value measurements and clarify existing

principles for disclosures about the liquidity risk associated with financial instruments This standard

will be effective for the annual consolidated financial statements of the Company for the annual period

beginning July 2010 The Company is currently assessing the impacts to its consolidated financial

statements upon adoption of this new accounting guidance

OUTSTANDING SHARE DATA

As at the date of this MDA the following securities were outstanding

Share Capjj

Authorized unlimited number of common shares without par value

Issued and outstanding 31907988 common shares with recorded value of $16710643

Shares subject to escrow or pooling agreements is nil

The outstanding options as at the date of this MDA are summarized as follows

Options
Exercise Expiry

outstanding prices
Date

380000 0.56 March 2011

24143 0.88 August 28 2011

287000 1.25 November 30 201

450000 1.55 July 162012

79572 1.55 January 30 2013

200000 1.85 March252013

200000 3.05 May 12 2013

1171000 0.50 January 18 2014

1570000 0.65 June 13 2015

4361715

ADDITIONAL INFORMATION IN RELATION TO THE COMPANY

Additional information relating to the Company

may be found on SEDAR at www.sedar.com

may be found at the Companys web-site www.newpacificmetals.com

may be found in the Companys annual information form and
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is also provided in the Companys annual audited consohdated financial statements for the years ended

June 30 2009 and June 30 2008

DiSCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS OVER

FINANCIAL REPORTING

The management
of the Company is responsible for establishing and maintaining appropriate information

systems procedures and controls to ensure that information used internally and disclosed externally is

complete reliable and timely Management is also responsible for establishing adequate internal controls over

financial reporting to provide sufficient knowledge to support the representations made in this MDA and the

interim consolidated financial statements for the three and nine months ended March 31 2010

The management of the Company has filed the Venture Issuer Basic Certificate with the Annual Filings on

SEDAR at www.scdar.com

In contrast to the certificate required under Multilateral Instrument 52-109 Certification of Disclosure in

Issuers Annual and Interim Filings MI 52-109 the venture issuer certificate does not include

representations relating to the establishment and maintenance of disclosure controls and procedures DCP
and internal control over financial reporting ICFR as defined in M152-109 In particular the certifying

officers filing certificates for venture issuers are not making any representations relating to the establishment

and maintenance of

controls and other procedures designed to provide reasonable assurance that information required to be

disclosed by the issuer in its annual filings interim filings or other reports filed or submitted under

securities legislation is recorded processed summarized and reported within the time periods specified

inn securities legislation and

ii process to provide reasonable assurance regarding the reliability
of financial reporting and the

preparation of financial statements for external purposes in accordance with the issuers generally

accepted accounting principles

The issuers certifying officers are responsible for ensuring that processes are in place to provide them with

sufficient knowledge to support the representations they are making in their certificatess

Investors should be aware that inherent limitations on the ability of certifying officers of venture issuer to

design and implement on cost effective basis DCP and ICFR as defined in Ml 52-109 may result in

additional risks to the quality reliability transparency and timeliness of interim and annual filings
and other

reports provided under securities legislation

OUTLOOK

The Companys strategy is to strengthen and grow through the exploration and development of its current

portfolio of China based projects as well as to acquire further high potential mineral prospects to enhance

shareholders value

Meanwhile the Company is actively seeking out acquisition projects in China and other jurisdictions
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NEW PACIFIC METALS CORP
Suite 1378 200 Granville Street

Vancouver BC V6C S4

MANAGEMENT INFORMATION CIRCULAR
FOR THE 2009 ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD AT 1000 A.M ON FRIDAY NOVEMBER 27 2009

This information is given as at October 23 2009 except as indicated

This Management Information Circular is furnished in connection with the solicitation of proxies by the

management the Management of NEW PACIFIC METALS CORP the Company for use at the

Annual General Meeting the Meeting of the shareholders of the Company to be held at the time and place and

for the purposes set forth in the accompanying Notice of Meeting and at any adjoumments thereof

In this Management Information Circular references to the Company we and our refer to NEW PACIFIC

METALS CORP Common Shares or Shares means common shares without par value in the capital of the

Company Beneficial Shareholders means shareholders who do not hold Common Shares in their own name and

Intermediaries refers to brokers investment finns clearing houses and similar entities that own securities on

behalf of Beneficial Shareholders

SOLICITATION OF PROXIES

This solicitation is made on behalf of Management of the Company Solicitation of proxies will be conducted by

mail and may be supplemented by telephone or other personal contact to be made without special compensation by

directors officers and employees of the Company or by the Companys registrar and transfer agent All costs of

solicitation will be borne by the Company

Unless the context otherwise requires references herein to NEW PACIFIC METALS CORP means the Company

and its subsidiaries The principal executive office of the Company is located at Suite 1378 200 Granville Street

Vancouver British Columbia Canada V6C 1S4 The telephone number is 604 633-1368 and the facsimile number

is 604 669-9387 The Companys website address is www.newpacificmetals.com The information on that website

is not incorporated by reference into this Management Information Circular The registered and recorris office of the

Company is located at Suite 1378 200 Granville Street Vancouver British Columbia Canada V6C 1S4

Unless otherwise indicated all currency amounts stated in this Management Information Circular are stated in the

lawful currency of Canada

PROXY INSTRUCTIONS

Appointment of Proxyholders

The persons named in the accompanying Form of Proxy are Directors of the Company shareholder has the

right to appoint some other person who need not be shareholder to represent the shareholder at the

Meeting by striking out the names of the persons designated in the accompanying Form of Proxy and by

inserting that other persons name in the blank space provided

The instrument appointing proxyholder must be signed in writing by the shareholder or such shareholders

attorney duly authorized in writing If signed by duly authorized attorney the Form of Proxy must be accompanied

by the original power of attorney or notarially certified copy thereof If the shareholder is corporation the
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instrument appointing proxyholder must be in writing signed by an officer or attorney of the corporation duly

authorized by resolutions of the directors of such corporation which resolutions must accompany such instrument

An instrument of proxy will only be valid if it is duly completed signed dated and received at the Companys

registrar and transfer agent Computershare Investor Services Inc Computershare in accordance with the

instructions in the Proxy not less than forty-eight 48 hours excluding Saturdays Sundays and holidays prior to

the time set for the holding of the Meeting unless the Chairman of the Meeting elects to exercise his discretion to

accept proxies received subsequently

REVOCATION OF PROXIES

shareholder may revoke
proxy by delivering an instrument in writing executed by the shareholder or by the

shareholders attorney authorized in writing or where the shareholder is corporation by duly authorized officer

or attorney of the corporation either at the office of the Company at any time up to and including the last business

day preceding the day of the Meeting or with the consent of the Chairman of the Meeting on the day of the Meeting

or on the day of any adjournment thereof before any vote in respect of which the proxy is to be used shall have been

taken shareholder may also revoke
proxy by depositing another properly executed instrument appointing

proxyholder bearing later date with the Companys registrar and transfer agent in the manner described above or

in any other manner permitted by law revocation of proxy does not affect any matter on which vote has been

taken prior to revocation

HOW TO VOTE

Only Registered Shareholders or their duly appointed proxyholders are permitted to vote at the Meeting

Non-Registered/Beneficial Shareholders are not pennitted to vote at the Meeting as only proxies from Registered

Shareholders can be recognized and voted at the Meeting You may vote as follows

Registered Shareholders If you are Registered Shareholder you may vote by attending the Meeting in person or

if you do not plan to attend the Meeting by completing the proxy and delivering it according to the instructions

contained in the Form of Proxy and this Management Information Circular

Beneficial Shareholders If you are Beneficial Shareholder you must vote by proxy by carefully following the

instructions included in the proxy provided to you by your stockbroker or financial intermediary If you do not

follow the special procedures described by your stockbroker or financial intermediary you will not be entitled to

vote

In accordance with the requirements of National Instrument 54-101 Communication with Beneficial Owners of
Securities of Reporting Issuer of the Canadian Securities Administrators the Company has distributed copies of

the Notice of Meeting this Management Information Circular and the Proxy collectively the Meeting

Materials to the clearing agencies and Intennediaries for distribution to Non-Registered Holders

VOTING OF SHARES AND EXERCISE OF DISCRETION BY PROXIES

If you complete your proxy properly then the nominee named in the accompanying Form of Proxy will vote or

withhold from voting the Shares represented by the proxy in accordance with your instructions If you do not

specify choice on any given matter to be voted upon your Shares will be voted in favour of such matter The

proxy grants the nominee the discretion to vote on amendments or variations to matters identified in the Notice of

the Meeting and with respect to other matters that may properly come before the Meeting

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein no Person has any material interest direct or indirect by way of beneficial ownership of

securities or otherwise in matters to be acted upon at the Meeting For the purpose of this paragraph Person shall

include each person who has been director senior officer or insider of the Company at any time since the

commencement of the Companys last completed fmancial year who is proposed nominee for election as

director of the Company or who is an associate or affiliate of person included in subparagraphs or
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VOTING SHARES AND PRINCIPAL SHAREHOLDERS

The Company is authorized to issue an unlimited number of common shares without par value each share canying

the right to one vote As at the date hereof the Company has issued and outstanding 31904988 fuliy paid and non-

assessable common shares The Company has no other classes of securities

The directors of the Company have fixed October 23 2009 as the record date for the determination of shareholders

entitled to receive the Notice of Meeting and to vote at the Meeting Any transferee who acquires shares after the

record date and who wishes to attend the Meeting and to vote the transferred shares must demand not later than 10

days before the Meeting to be included in the list of shareholders prepared for the Meeting Registered shareholders

should contact Computershare and non-registered shareholders should contact the Intermediary through whom they

acquired the shares

On show of hands every individual who is present as registered shareholder or as representative of registered

shareholder will have one vote no matter how many shares such registered shareholder holds On poll every

registered shareholder present in person or represented by proxy
and every person who is representative of

registered shareholder will have one vote for each common share registered in the name of the registered

shareholder on the list of registered shareholders which is available for inspection during normal business hours at

Computershare and at the Meeting Registered shareholders represented by proxyholders are not entitled to vote on

show of hands

To the best of the knowledge of the directors and executive officers of the Company the only person or company

who beneficially owns directly or indirectly or controls or directs shares carrying more than 10 percent of the

voting rights attached to all outstanding shares of the Company is Silvercorp Metals Inc with 7400000 common

shares of the Company such amount representing 23.19 percent of the Companys issued and outstanding share

capital as at October 23 2009

NUMBER OF DIRECTORS

Management of the Company is seeking shareholder approval of an ordinary resolution fixing the number of

directors of the Company at five for the ensuing year

ELECTION OF DIRECTORS

Management intends to propose for adoption an ordinary resolution that the number of directors of the Company be

fixed at five If there are more nominees for election than there are vacancies to fill those nominees receiving the

greatest number of votes will be elected until all such vacancies have been filled

Each director of the Company is elected annually and holds office until the next Annual General Meeting of the

shareholders or until his successor is elected or appointed unless that persons office is earlier vacated in

accordance with the Articles of the Company or with the provisions of the Business Corporations Act British

Columbia the BCBCA In the absence of instructions to the contrary the accompanying Form of Proxy will be

voted for the nominees herein listed Management does not contemplate that any of these nominees will be unable to

serve as director

The following table sets out the names of the managements nominees for election as directors the country and

province or state in which each is ordinarily resident all offices of the Company now held by each of them each

nominees principal occupation business or employment the period of time for which each nominee has served as

director of the Company and the number of common shares of the Company beneficially owned by each directly or

indirectly or over which each nominee exercises control or direction as of October 23 2009



Shares
Name Position

Principal Occupations
Date of

Beneficially
Province Country Appointment

During Last Five Years Owned or
of Residence As Director

Controlled

Dr Rui Feng Chairman CEO and Director of Since May 12 2004 1437500
Director 34

Silvercorp Metals Inc since September

British Columbia 2003 CEO and Director of Pacific

Canada Metals Inc from August 2000 to

December 2002 Director of the Canada

China Business Council BC Chapter

Board Vice President of Canada-China

Business Association

The Honourable Chairman and Director of the Company Since May 132008 Nil

Jack Austin Advisor to Stem Partners Inc and

Chairman and Silvercorp Metals Inc Honorary

Director Professor and Senior Fellow at the

British Columbia Institute of Asian Research at the

Canada University of British Columbia Minister

in Prime Minister Paul Martins

government 2003 to 2006

Joanne Yan Director of Hanfeng Evergreen Inc since Since November 10 312500
Director2 34

June 2004 Director and President of Red 2003

British Columbia Dragon Resources Corp since June

Canada 2006 Director of Zongshen PEM Power

Systems Inc since July 2004 Director of

Hanwei Energy Services Corp since

October2005 Director CEO CFO of

JYW Capital Corp since May 2006

Director of Yalian Steel Corporation

since August 2007

Ludgero Duarte President of MTAX Mineral Limited Since August 12006 301300
CEO President and Partnerships since 1996 President of

Director Maxy Gold Corp from November 2003

to June 2004 Director of Pacific

British Columbia Minerals Corp from May 2000 to July

Canada 2003

Shating Shen FormerGeneral Manager Investment Since March 26 Nil

Director
Department of Guangdong Venture 2008

Guangdong Capital Group Co Managing Partner of

China
Yatchshare Capital Partners International

Ltd from December2007 to April 2008

Manager Investment Development

Department of GD HJ Investment

Holdings Co Ltd Since December

2007

The information as to residence principal occupation or employment and shares
beneficially owned directly or indirectly or

controlled is not within the knowledge of the management of the Company and has been fumished by the respective nominees
Denotes member of the Audit Committee
Denotes member of the Compensation Committee

Denotes member of the Corporate Governance and Nominating Committee

-4-
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No proposed director of the Company is or within the 10 years prior to the date of this Management Information

Circular has been director chief executive officer or chief fmancial officer of any company that while that person

was acting in that capacity

was the subject to cease trade or similar order or an order that denied the relevant company access to any

exemption under securities legislation for period of more than 30 consecutive days or

was subject to an event that resulted after the proposed director ceased to be director chief executive

officer or chief fmancial officer in the company being the subject of cease trade or an order that denied

the relevant company access to any exemption under securities legislation for more than 30 consecutive

days

No proposed director of the Company is or within the 10 years prior to the date of this Management Information

Circular has been director or executive officer of any company that while that person was acting in that capacity

or within year of that person ceasing to act in that capacity became bankrupt made proposal under any

legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings arrangement or

compromise with creditors or had receiver receiver manager or trustee appointed to hold its assets

No proposed director has individually within the 10 years prior to this Management Information Circular become

bankrupt made proposal under any legislation relating to bankruptcy or insolvency or become subject to or

instituted any proceedings arrangement or compromise with creditors or had receiver receiver manager or trustee

appointed to hold the assets of the director officer or shareholder

No proposed director of the Company has been subject to any penalties or sanctions imposed by court relating

to securities legislation or by securities regulatory authority or has entered into settlement agreement with

securities regulatory authority or any other penalties or sanctions imposed by court or regulatory body that

would likely be considered important to reasonable securityholder in deciding whether to vote for proposed

director

CORPORATE GOVERNANCE

Board of Directors

In compliance with the requirements of the BCBCA the directors are elected by the shareholders to manage or

supervise the management of the business and affairs of the Company In exercising their powers and discharging

their duties the directors are required to act honestly and in good faith with view to the best interests of the

Company and to exercise the care diligence and skill that reasonably prudent person would exercise in

comparable circumstances

The Board believes that good corporate governance is important to the effective performance of the Company and

plays significant role in protecting shareholders interests and maximizing value for the shareholders of the

Company

The Board is responsible for approving long-term strategic plans and annual operating budgets recommended by

Management Board consideration and approval is also required for material contracts and business transactions and

all debt and equity fmancing transactions Any responsibility which is not delegated to management or to the

committees of the Board remains with the Board The Board meets and engages in discussions on regular basis as

required by the state of the Companys affairs and also from time to time as deemed necessary to enable it to fulfill

its responsibilities

The Company has reviewed its own corporate governance practices in light of National Instrument 58-101

Disclosure of Corporate Governance Practices NI 58-101 and National Policy 58-201 Corporate Governance

Guidelines NP 58-20 Details of the Companys corporate governance practices are set out below The Board is

committed to sound corporate governance practices in the interest of its shareholders and to effective and efficient

decision makmg The Company will continue to review and implement corporate governance guidelines as the

busmess of the Company progresses
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Composition of the Board of Directors

NP 58-20 recommends that the board of directors of reporting issuer be composed of majority of independent

directors During the most recently completed financial year the Company has majority of independent directors

Jack Austin Joanne Yan and Shating Shen are independent within the meaning of NI 58-101 Dr Rui Feng is not

considered independent as he is consultant of the Company Ludgero Duarte is not considered independent as he is

the President and CEO and consultant of the Company

The Company has taken steps to ensure that adequate structures and processes are in place to pennit the Board to

function independently of management The size of the Company is such that all the Companys operations are

conducted by relatively small management team which is also represented on the Board Any director may submit

items for inclusion in the agenda of matters to be discussed at meeting of the Board The Board considers that

management is effectively supervised by the independent directors on an informal basis as the independent directors

are actively and regularly involved in reviewing the operations of the Company and has regular and full access to

management

Currently the following directors serve on the following boards of directors of other public companies

Director Public Corporation Board Membership

Dr Rui Feng Silvercorp Metals Inc

Joanne Yan Hanfeng Evergreen Inc

Red Dragon Resources Corp

Zongshen PEM Power Systems Inc

Hanwei Energy Services Corp

JYW Capital Corp

Yalian Steel Corporation

Orientation and Education

The Company provides new directors with an orientation program upon joining the Company that includes copies of

relevant financial technical geological and other information regarding its properties as well as meetings with

management

Board members are encouraged to communicate with management and auditors to keep themselves current with

industry trends and development and to attend related industry seminars Board members have full access to the

Companys records

Ethical Business Conduct

The Board has adopted written code of business conduct and ethics the Code copy of the Code may be

obtained by contacting the Company at the address on the cover of this Management Information Circular and is

also available on SEDAR at www.sedar.com

When proposed transactions or agreements in which directors or officers may have an interest material or not are

presented to the Board the directors are required to disclose any such interest and the persons who have such an

interest are excluded from all discussion on the matter and are not permitted to vote on the proposal All such

interests in transactions or agreements involving senior management are dealt with by the Board regardless of

apparent immateriality

Compensation Committee

The Compensation Committee is responsible for determining and approving compensation for directors and senior

officers Fees payable to management and directors have been determined using number of factors such as the
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nature and extent of the contributions by individual directors and by direct comparison with other companies of

similar size complexity and risk profile

We have majority of independent directors serving on the Compensation Committee The Compensation

Committee is currently comprised of three directors Jack Austin and Joanne Yan are independent Dr Rui Feng is

not considered independent as he is consultant of the Company

The Charter of the Compensation Committee is attached hereto as Schedule description of the

responsibilities powers and operation of the committee can be found therein

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is responsible for assisting the Board in establishing and

maintaining sound system of corporate governance thmugh process of continuing assessment and enhancement

The Corporate Governance and Nominating Committee works to ensure that the Board functions independently of

management that management is clearly accountable to the Board and that procedures are in place to monitor the

effectiveness of the performance of the Board the Committees of the Board and individual directors

We have majority of independent directors serving on the Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is comprised of three directors Jack Austin and Joanne Yan

are independent Dr Rui Feng is not considered independent for the reasons set out above

The Charter of the Corporate Governance and Nominating Committee is attached hereto as Schedule

description of the responsibilities powers and operation of the committee can be found therein

Nomination of Directors

The Corporate Governance and Nominating Committee is responsible for assisting the Board in respect of the

nomination of directors and is required to identify new candidates for appointment to the Board The Corporate

Governance and Nominating Committee periodically examines the size and composition of the Board with view

to determining the impact of the number of directors upon effectiveness and the appropriate number of directors to

facilitate effective decision making The identification of candidates is also made in the context of the existing

competencies and skills which the Board as whole does possess or determines it should possess Members of the

Board and representatives of the mining industry are often consulted for potential candidates Once suitable

candidates are identified they are presented for consideration to the Board

Assessments

The Corporate Governance and Nominating Committee and the Board annually and at such other times as they

deem fit monitor the adequacy of information given to directors communications between the Board and

management and the strategic direction and processes of the Board and its committees

As part of the assessments the Board and/or the committees may review their respective charter and conduct

reviews of applicable corporate policies

Each Board member is well-qualified through current or previous professions Each member participates fully in

each meeting having in all cases been specifically canvassed for their input

AUDIT COMMITTEE

Audit Committee Charter

copy of the Charter of the Audit Committee is attached hereto as Schedule description of the

responsibilities powers and operation of the committee can be found therein
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Composition of the Audit Committee

We have majority of independent directors serving on the Audit Committee The current members of the Audit

Committee are Dr Rui Feng Jack Austin and Joanne Yan Jack Austin and Joanne Yan are considered independent

pursuant to Multilateral Instrument 52-110 Audit Committees MI 52-110 Dr Rui Feng is not considered

independent due to the fact that he is consultant of the Company All members of the Audit Committee are

considered to be fmancially literate The Audit Committee will be re-constituted after the Meeting

Dr Rui Feng Director

Dr Feng has been Chairman and Chief Executive Officer of Silvercorp Metals Inc since September 2003

Silvercorp was listed as BCs fastest growing publicly traded company by Vancouver Sun in 2007 Silvercorp is

Chinas largest primaty silver producer Silvercorp is listed on the TSX Exchange under the symbol SVM and is

component of the SP/TSX Composite Index the SPITSX Global Mining Index

Dr Feng has worked in the mineral resources industiy as geologist as well as an executive He is an entrepreneur

with extensive experience and track record in the successful exploration and acquisition mineral properties in China

and then turning them into profitable operations Dr Feng was the founder of several successful public listed

companies in Canada over the last decades which made significant discoveries of mineral resources in China

Dr Feng obtained his Bachelor of Science and Master of Science degrees in Geology in China and his Ph.D in

Geological Sciences from the University of Saskatchewan in Canada in 1992 He was awarded Post Doctoral

fellowship from National Engineering and Science Council of Canada from April 1992 to April 1993 to work as

Research Scientist at the University of Montreal From October 1993 to October 1994 Dr Feng worked for the

Institute of Sedimentary and Petroleum Geology of the Geological Survery of Canada in Calgary as research

scientist

Dr Feng is Director of the Canada China Business Council BC Chapter Board and Vice President of Canada

China Business Association

Jack Austin Director

The Honourable Jack Austin P.C Q.C B.A LL.B LL.M Doc.Soc.Sci Hon has over 40 years experience in

law business fmance public service and politics graduate of the University of British Columbia in Economics

and Law and from Harvard Law School in International Trade Law Mr Austin has had diversified and successful

career Mr Austin has expertise in crosscultural communications and business development

After serving as legal counsel to several senior mining companies including Placer Dome and International Mineral

Corporation and to BC Hydro in the development of its Peace River and Columbia River power projects Mr

Austin was President and CEO of two operating mining companies based in B.C In May 1970 he was appointed

Deputy Minister of Energy Mines and Resources in Ottawa by Prime Minister Pierre Trudeau and served until May

1974 when he was appointed Prime Minister Trudeaus Chief of Staff In August 1975 Mr Austin was elevated to

the Senate of Canada representing British Columbia

In 1981 Senator Austin was brought into the Federal Cabinet by Prime Minister Trudeau as Minister for Social

Development Minister for Expo 86 Minister for the Canada Development Investment Corporation where he was

responsible for projects such as Canadair deHavilland Eldorado Nuclear Uranium Canada Fisheries Products

Massey Ferguson On the election of Prime Minister Jean Chretien in early 1993 Senator Austin became President

of the Canada China Business Council serving until 2000 and as Deputy Chairman until entering the Martin

Cabinet in 2003

During his career Senator Austin has served as an Adjunct Professor at the Faculty of Law at the University of

British Columbia President of the International Division of the Bank of British Columbia President of Elite

Insurance Company President of Uranium Canada and director of number of public and private companies

Currently he is an advisor to Stem Partners Inc private capital group based in Vancouver and holds an
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appointment as Honorary Professor and Senior Fellow at the Institute of Asian Research at the University of British

Columbia

Joanne Yan Director

Ms Joanne Yan has over 15 years experience in advising and managing venture and growing companies and has

played significant role in the corporate financing and business development strategies between North American

and Chinese companies She has been senior corporate executive and board member with number of public

companies in Canada

External Auditor Services Fees

The Audit Conmiittee has reviewed the nature and amount of the services provided by Deloitte Touche LLP
Chartered Accountants to the Company to ensure auditor independence Fees billed by external auditors for audit

services in the last two fiscal years are outlined below

Nature of Services Year Ended June 30 2009 Year Ended June 30 2008

Audit FeesW $50000 $53000

Audit-Related Fees2 Nil Nil

Tax- Fees Nil $8000

All Other Fees4 20 Nil

Total $51200 $61000

Audit Fees include fees necessary to perform the annual audit and quarterly reviews of the Companys consolidated

financial statements Audit Fees include fees for review of tax provisions and for accounting consultations on matters

reflected in the financial statements Audit Fees also include audit or other attest services required by legislation or

regulation such as comfort letters consents reviews of securities filings and statutory audits

Audit-Related Fees include services that are traditionally performed by the auditor These audit-related services

include employee benefit audits due diligence assistance accounting consultations on proposed transactions internal

control reviews and audit or attest services not required by legislation or regulation

Tax Fees include fees for all tax services other than those included in Audit Fees and Audit-Related Fees This

category includes fees for tax compliance tax planning and tax advice Tax planning and tax advice includes assistance

with tax audits and appeals tax advice related to mergers and acquisitions and requests for rulings or technical advice

from tax authorities

All Other Fees includes all other fees billed by the Companys auditors

Exemptions

The Company is relying on the exemptions provided for in Section 6.1 of NI 52-110 in respect of the composition of

its audit committee and in respect of certain reporting obligations under NI 52-110

EXECUTIVE COMPENSATION

Executive Compensation

Set out below are particulars of compensation paid to the following persons the Named Executive Officers or

NEOsa the Companys Chief Executive Officer the Companys Chief Financial Officer each of the

Companys three most highly compensated executive officers or three most highly compensated individuals acting

in similar capacity other than the Chief Executive Officer and Chief Financial Officer at the end of the most

recently completed financial year whose total compensation was individually more than $150000 for that financial

year and any additional individuals for whom disclosure would have been provided under except that the

individual was not serving as an executive officer of the company nor acting in similar capacity at the end of the

most recently completed fmancial year
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Compensation Discussion Analysis

The Companys executive compensation program is overseen by the Compensation Committee of the Board of

Directors See Compensation Conmittee for description of the composition of the Compensation Committee

The committee is responsible for making recommendations to the Board with respect to the compensation of

executive officers of the Company as well as with respect to the Companys stock option plan The committee also

assumes responsibility for reviewing and monitoring the long-term compensation strategy for the senior

management of the Company

In carrying out this mandate the committee considers independent salary surveys complied by large international

accounting firm which are specific to mining and explorations companies relative to both industry performance and

overall company performance and compares total compensation to compensation paid by comparable companies

Packages are structured to enhance shareholder value and provide incentives that are commensurate with desired

performance

The Company has employed combination of base compensation and equity participation through its stock option

plan The Company does not offer securities purchase programs performance bonuses shares or units that are

subject to restrictions on resale or other incentive plans and except for stock options focuses on annual rather than

long-term compensation

The Compensation Conimittee attempts to ensure that the compensation packages for executive officers and the

overall equity participation plan are in line with publicly listed mining and mineral exploration companies of

comparable size and with operations at similar or more advanced stage however there is no fixed formula or

objective criteria and analysis or pre-detennined set of peer companies that is used for this determination

Base Compensation

In the committees view paying base compensation that is competitive in the markets in which the Company

operates is first step to attracting and retaining talented qualified and effective executives The Committee makes

assessments by making reference to independent salary surveys and comparing salaries with that of other Canadian

mining companies with similar size as discussed above

Short Term Incentive Plan

The Company does not maintain any Short Term Incentive Plans for its CEO or other Named Executive Officers

Option-based Awards

The Company believes that encouraging its executive officers and employees to become shareholders is the best

way of aligning their interests with those of its shareholders Equity participation is accomplished through the

Companys stock option plan Stock options are granted to executive officers taking into account number of

factors including the amount and terms of options previously granted base compensation and performance bonuses

if any and competitive factors During the 2009 fiscal year the Board granted to all optionees options to purchase

total of 1.2 million Common Shares which represented 3.77% of the outstanding Common Shares of the Company

at year-end

All options granted were granted at or above market prices with term of five years and vesting in equal 6-month

amounts over three year vesting period



-11-

Summary Compensation Table for Fiscal Year ended June 30 2009

P9e.cX

Non-equity incentive plan

compensation

Share- Option

Name and Salary based based Annual Long term All other Total

principal awards awards incentive incentive Pension compensation compensation

position $5 plans plans value

Dr Rui Feng

Director and

former

President and

CEO Nil Nil 51000 Nil Nil Nil $720002 123000

Ludgero

Duarte

President

CEO and

Directoi3 Nil Nil 68000 Nil Nil Nil $1260002 194000

Grace Soo

former CFO4 Nil Nil Nil Nil Nil Nil Nil Nil

Maria Tang
Interim CFO Nil Nil 8500 Nil Nil Nil Nil Nil

Dr Rui Feng resigneu as President and CEO of the Company in November2008

Consulting and management fees payable

Ludgero Duarte was appointed to the President and CEO on November 28 2008

Grace Soo resigned as CFO of the Company on September 30 2008 Incentive stock options of which 13000

exercisable at $0.88 per share expiring on August 282011 and 37000 exercisable at $1.25 per share expiring

on November 30 2011 all of the 50000 incentive stock options were cancelled on March 312009

The Company has adopted CICA 3870 Stock-based Compensation and Other Stock-based Payments to account

for the issuance of stock options to employees and non-employees The fair value of stock options is estimated

at the grant date using the Black-Scholes Option Pricing Model which requires the input of number of

assumptions Although the assumptions used reflect managements best estimates they involve inherent

uncertainties based on market conditions generally outside of the control of the Company The key assumptions

used to estimate the fair value of option granted during the year
ended June 30 2009 included expected

dividend yield of $nil expected weighted average stock price volatility of 126% and expected weighted

average risk free rate of 1.74% and average expected life of 2.8 years

Pension Plan Benefits

The Company does not provide any pension plan benefits
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Outstanding Share-based Awards and Option-based Awards

PcQOt

The following tables gives information regarding all option-based awards to the Named Executive Officers

outstanding at the end of the most recently completed financial year This includes option base-awards granted

before the financial year ended June 302009 The Company has no equity incentive plan for share-based awards

Option-based Awards

Name

Value of

Number of securities Option exercise unexercised in-the-

underlying price Option expiration money options

unexercised options date $W
Dr Rui Feng

Director and former President
275000 0.55 October 2009 71500

andCEO
217500 0.56 March82011 54375

150000 030 January 182014 46500

Ludgero Duarte

President CEO and Director 13000 0.88 August 28 2011 Nil

November 30

187000 1.25 2011 Nil

200000 1.55 July 16 2012 Nil

200000 0.50 January 182014 62000

Maria Tang

InterimCFO 25000 0.50 January 182014 7750

The value of the unexercised in-the-money options is based on the market value as reported by the TSX

Venture Exchange of $0.81 per common share as at June 30 2009 net of the exercise price of the options

Incentive Option Plan Awards Value Vested or Earned During the Year

The following table discloses the number of option-based grants to the Name Executive Officers that have vested

during the fiscal year ended June 30 2009 and provides the aggregate dollar value that would have been realized if

these options had been exercised on the vesting date by detennining the difference between the market price of the

underlying securities and the exercise price of the options on the vesting date

Name Option-based awards Share-based awards Value Non-equity incentive plan

Value vested during the vested during the year compensation Value

year earned during the year

$l
Dr Rui Feng

Director and former

President and CEO
Nil Nil Nil

Ludgero Duarte

President CEO and Director 22866 Nil Nil

Grace Soo

former CFO Nil Nil Nil

Maria Tang

Interim CFO Nil Nil Nil

This amount is calculated based on the dollar value that would have been realized by determining the

difference between the closing market price of the common shares and the exercise price of the options on the

vesting date
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Termination of Employment Changes in Responsibility Employment Contracts

The Company does not have any contract agreement plan or arrangement that provides for payments to NEO at

following or in connection with any termination whether voluntary involuntary or constructive resignation

retirement change in control of the company or change in NEOs responsibilities

Composition of the Compensation Committee

See Compensation Committee for description of the composition of the Compensation Committee

DIRECTOR COMPENSATION

Compensation for Directors

No cash compensation was paid to any director of the Company for the directors services as director during the

most recently completed financial year other than the reimbursement of out-of-pocket expenses

The Company has no standard arrangement pursuant to which directors are compensated by the Company for their

services in their capacity as directors except for the granting from time to time of incentive stock options in

accordance with the policies of the TSX-V The following table sets out compensation paid to directors in the

fmancial year ended June 30 2009

Non-equity

Fees Share- Option incentive plan

Name and earned based based compensation All other Total

principal awards awards Pension value compensation compensation

position $2

Joanne Yan Nil Nil 51000 Nil Nil Nil 51000

Shating Shen Nil Nil 51000 Nil Nil Nil 51000

Jack Austin Nil Nil 51000 Nil Nil $30000 81000

Disclosure about compensation payable to Dr Rui Feng and Ludgero Duarte in their capacities as directors of

the Company has already been disclosed above under the heading Summary Compensation Table

The Company has adopted CICA 3870 Stock-based Compensation and Other Stock-based Payments to account

for the issuance of stock options to employees and non-employees The fair value of stock options is estimated

at the grant date using the Black-Scholes Option Pricing Model which requires the input of number of

assumptions Although the assumptions used reflect managements best estimates they involve inherent

uncertainties based on market conditions generally outside of the control of the Company The key assumptions

used to estimate the fair value of option granted during the year ended June 30 2009 included expected

dividend yield of nil expected weighted average stock price volatility of 126% and expected weighted average

risk free rate of 1.74% and average expected life of 2.8 years

Fees payable to Chairman of the board of directors of the Company

Outstanding Share-based Awards and Option-based Awards

The following tables give information regarding all option-based awards to the directors of the Company

outstanding at the end of the most recently completed financial year This includes option base-awards granted

before the financial year ended June 302009 The Company has no equity incentive plan for share-based awards



303

14

Option-based
Awards

Name Number of

securities Option
Value of

underlying exercise
unexercised in-the

unexercised price
money options

options Option expiration date

Joanne Yan
150000 0.50 January 18204 46500

500002 0.55 October 05 2009 13000

50000 0.56 MarchO82011 12500

Shating Shen
150000 0.50 January 182014 46500

200000 1.85 March 25 2013 Nil

Jack Austin

150000 0.50 Januaiyl820I4 46500

200000 3.05 May 122013 Nil

on the market value as reported by the TSX
The value of the unexercised in-the-money options is based

Venture Exchange of $0.81 per common share as at June 302009 net of the exercise price of the options

50000 options were exercised at $0.55 on October 12009

Incentive Option Plan Awards Value Vested or Earned During the Year

The following table discloses the number of option-based grants to the directors of the Company that have vested

during the fiscal year
ended June 30 2009 and provides the aggregate dollar value that would have been realized if

these options had been exercised on the vesting date by determining the difference between the market price of the

underlying securities and the exercise price of the options on the vesting date

Name Option-based awards Share-based awards Non-equity incentive plan

Value vested during the Value vested during the compensation Value earned

year year during the year

$I

Joanne Yan Nil Nil Nil

Shating Shen Nil Nil Nil

Jack Austin
Nil Nil Nil

This amount is calculated based on the dollar value that would have been realized by detennining the

difference between the closing market price of the common shares and the exercise price of the options on the

vesting date

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The only equity compensation plan which the Company has in place is its stock option plan which was previously

approved by the Shareholders and amendments to the plan were approved by the Shareholders on September 30

2004 November 202006 November 302007 On November 282008 an amendment to the Plan was approved by

the shareholders to increase the maximum aggregate number of shares issuable pursuant to options granted under the

Plan inclusive of all other stock options outstanding from 4000000 to 5000000 the Plan

The Plan has been established to attract and retain employees consultants officers or directors to the Company and to

motivate them to advance the interests of the Company by affording them with the opportunity to acquire an equity

interest in the Company The Plan is administered by the directors and Compensation Committee of the Company The

Plan provides that the number of Shais issuable under the Plan may not exceed 20 percent
of the issued and outstanding
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capital of the Company as of the date of shareholder approval All options are subject to an 18 to 36 month vesting

period from the date of the grant and have term of not greater than five years

The Company has an authorized capital of an unlimited number of common shares without par value of which

31904988 common shares were issued and outstanding as fully paid and non-assessable as of October 23 2009

further 1075295 common shares have been reserved and allotted for issuance upon the due and proper
exercise of

certain incentive options and share purchase warrants outstanding as at the date hereof

All of the common shares of the Company rank equally as to dividends voting powers and participation in assets

and in all other respects Each common share carries one vote per
share at meetings of the shareholders of the

Company There are no indentures or agreements limiting the payment of dividends and there are no conversion

rights special liquidation rights pre-emptive rights or subscription rights attached to the common shares The

common shares presently issued are not subject to any calls or assessments

Under the Plan the Company may grant options to purchase up to 5000000 common shares to directors officers

employees and consultants As of the date of this Management Information Circular the Company has granted

options to purchase 3924705 common shares at exercise prices from $0.35 to $3.05 per share and terms ranging

from three to five years with the last options expiring on Janualy 18 2014 Of the options granted 2812715

remain outstanding

No compensation plan under which equity securities of the Company are authorized for issuance was adopted

without the approval of Shareholders

The following table sets out equity compensation plan information as at the end of the fmancial year ended June 30

2009

Equity Compensation Plan Information as at June 30 2009

Weighted-

average exercise Number of securities

price of remaining available for future

Number of securities to be outstanding issuance under equity

issued upon exercise of options compensation plans

outstanding options warrants and excluding securities reflected

Plan Category warrants and rights rights in column

Equity compensation plans 3251715 common shares $0.99 715295 common shares

approved by securityholders

Equity compensation plans not Nil Nil Nil

approved by securityholders

Total 325 1715 common shares $0.99 715295 common shares

INDEBTEDNESS OF DIRECTORS EXECUTIVE OFFICERS

AND SENIOR OFFICERS

During the Companys last completed financial year-ended June 30 2009 no director executive officer or senior

officer of the Company no proposed nominee for election as director of the Company and no associate of any of

the foregoing persons has been indebted to the Company or any of its subsidiaries nor has any of these individuals

has been indebted to another entity which indebtedness is the subject of guarantee support agreement letter of

credit or other similar arrangement or understanding provided by the Company or any of its subsidiaries
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed in this Management Information Circular during the most recently completed fmancial year no

informed person of the Company nominee for election as director or any
associate or affiliate of an informed

person or nominee had any material interest direct or indirect in any
transaction or any proposed transaction which

has materially affected or would materially affect the Company or any of its subsidiaries An informed person

means director or executive officer of the Company director or executive officer of person or company

that is itself an informed person or subsidiary of the Company any person or company who beneficially owns

directly or indirectly voting securities of the company or who exercises control or direction over voting securities of

the Company or combination of both carrying more than 10% of the voting rights other than voting securities held

by the person or company as underwriter in the course of distribution and the Company itself if and for so

long as it has purchased redeemed or otherwise acquired any of its shares

Option Agreement with Insider

In September 2004 the Company entered into an Option Agreement Option Agreement with Silvercorp Metals

Inc Silvercorp entitling the Company to acquire 100 percent of Silvercorps wholly owned subsidiary SKN

Nickel Platinum Ltd SNP and thereby the interest held by SNP in the Kang Dian Project located in Sichuan

Province China The Companys director Dr Rui Feng is also the Chairman and CEO of Silvercorp SNP has the

right to acquire up to 75 percent interest in the joint venture company holding exploration permits located in

Sichuan Province China The permits and permit applications cover several Nickel-Copper-Platinum Group Metal

prospects collectively called the Kang Dian Property Under the Option Agreement total of 6500000 of the

Companys shares were issuable to Silvercorp SVM Shares at deemed price of $0.375 per share in three

trenches 2500000 upon the issuance of Bulletin by the TSX Venture Exchange accepting the transaction

further 2000000 upon successful completion of the US$374000 work program recommended under the technical

report that had been completed on the Kang Dian Property and the final 2000000 on completion of US$1000000

in funding obligations by SNP under the Option Agreement with one of the permit holders As at September 30

2006 all of the SVM Shares have been issued and the Company has acquired SNP as subsidiary The SVM Shares

were subject to escrow for three years with quarterly releases As at June 30 2008 all of the shares were released

Pursuant to the Option Agreement Silvercorp exercised its right to place representative on the Companys Board

and is represented by Dr Rui Feng Silvercorp currently holds 7400000 shares of the Company being 23.19% of

the issued and outstanding capital Silvercorps address is 1378 200 Granville Street Vancouver BC V6C 1S4

MATERIAL TRANSACTIONS SINCE JULY 2008

Related Party Transactions

The following summarizes the Companys relationship with related parties

Year ended June 30

Transactions with related parties 2009 2008

Silvercorp Metals Inc 202755 207426

Feng Consulting Ltd 72000 43500

0799952 BC Ltd.c 126000 120000

400755 370926

The transactions with related parties during the period were measured at the exchange amount which is the

amount of consideration established and agreed by the parties

As at June 30 2009 the balances with related parties which are unsecured non-interest bearing and due on

demand are as follows
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Amount due to related parties June 30 2009 June 30 2008

Silvercorp Metals Inc 30288 20459

Feng Consulting Ltd 6000

30288 26459

Amount due from related party
June 30 2009 June 30 2008

Yunnan Jin Chang Jiang Mining Co Ltd.d 2391258

Silvercorp Metals Inc SVM has director and an officer in common with the Company and shares

office space and provides various general and administrative services to the Company

On October 16 2007 the Company entered into an agreement with SVM to formalize the methods and

procedures for the allocation of general and administrative services and the office space rental Pursuant to

the agreement SVM charges the Company employees salaries and benefits which are charged to the

Company based on the actual hours worked for the Company 25% of its total office rental expense

other general and administrative expenses and third party costs incurred on behalf of the Company on

cost-recovery basis

On June 22 2009 the Company entered into an agreement with SVM to replace the above mentioned

agreement The new agreement revised the allocation peitentage of the office rental to 15% from the

original allocation of 25%

During the year ended June 30 2009 the Company incurred $72000 2008 $43500 consulting fees for

consulting services rendered by Feng Consulting Ltd company controlled by director of the

Company

During the year ended June 302009 the Company paid $126000 2008 $120000 to 0799952 BC Ltd

company controlled by director and an officer of the Company for consulting services

APPOINTMENT OF AUDITOR

It is proposed that Deloitte Touche LLP Chartered Accountants of Vancouver British Columbia be re-appointed

as the auditors of the Company to hold office until the next annual meeting of the shareholders or until successor is

appointed and that the directors be authorized to determine the auditors remuneration Deloitte Touche LLP

was first appointed as the auditors of the Company on January 2004 resigned at the request of the Company

effective May 12 2006 and were subsequently reappointed on July 26 2006

Unless otherwise specified the persons named in the enclosed Form of Proxy will vote for the re-appointment of

Deloitte Touche LLP Chartered Accountants of Vancouver BC as auditor of the Company until the next

Annual General Meeting of Shareholders at remuneration to be fixed by the directors

MANAGEMENT CONTRACTS

There are no management functions of the Company that are to any substantial degree performed by person or

company other than the directors or executive/senior officers or private companies controlled by them either

directly or indirectly of the Company or its subsidiaries

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Stock Option Plan and Incentive Stock Options

The only equity compensation plan which the Company has in place is its stock option plan the Plan which was

previously approved and amendments to the Plan were approved by the Shareholders on September 30 2004

17
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November 20 2006 November 30 2007 and November 28 2008 The Plan has been established to attract and retain

employees consultants officers or directors to the Company and to motivate them to advance the interests of the

Company by affording them with the opportunity to acquire an equity interest in the Company The Plan is administered

by the directors and Compensation Conmiittee of the Company The Plan provides that the number of Shares issuable

under the Plan together with all of the Companys other previously established or pmposed share compensation

arrangements may not exceed 5000000 All options are subject to an 18 to 36 month vesting period from the date of the

grant and have term of not greater than five years

Subject to obtaining approval from the TSX Venture Exchange Shareholders will be asked at the Meeting to

consider and if thought fit approve the following resolution to increase the number of Shares issuable under the

Plan to 6000000 all other terms of the Plan will remain unchanged

RESOLVED as an ordinaiy resolution that

The number of Shares issuable under the Plan be increased from 5000000 to 6000000 the same

be and is hereby approved ratified and confirmed and

Any director or officer of the Company be and is hereby authorized for and on behalf of the

Company to do all such things and execute all such documents and instruments as may be

necessary or desirable to give effect to this resolution

Approval and Ratification of Acts of Directors and Officers

Shareholders will be asked to confirm ratify and approve all acts deeds things done by and the proceedings of the

Directors and officers of the Company on behalf of the Company during the preceding year

RESOLVED as an ordinaiy resolution that

Notwithstanding any failure to properly convene proceed with or record any meeting of the

Board of Directors or Shareholders of New Pacific Metals Corp the Company for any reason

whatsoever including without limitation the failure to properly waive or give notice of

meeting hold meeting in accordance with notice of meeting have quorum present at

meeting sign the minutes of meeting or sign ballot electing slate of directors or ii any

failure to pass any resolution of the dmictors or Shareholders of the Company or any articles of the

Company for any reason whatsoever all approvals appointments elections resolutions contracts

acts and proceedings enacted passed made done or taken since July 2008 as set forth in the

minutes of the meetings or resolutions of the Board of Directors or Shareholders of the Company

or other documents contained in the minute books and record books of the Company or in the

financial statements of the Company and all actions heretofore taken in reliance upon the validity

of such minutes documents and financial statements are hereby sanctioned ratified confirmed

and approved and

Without limiting the generality of the foregoing all resolutions contracts acts and proceedings of

the Board of Directors of the Company enacted made done or taken since the last annual general

meeting as set forth or referred to in the minute books and record books of the Company or in the

fmancial statements of the Company are hereby approved ratified and confirmed

OTHER BUSINESS

Management of the Company knows of no other matters which will come before the Meeting other than as set forth

above and in the Notice of Meeting but if such should occur the persons named in the accompanying Form of

Proxy intend to vote on them in accordance with their best judgment exercising discretionary authority with respect

to amendments or variations of matters identified in the Notice of Meeting and other matters which may properly

come before the Meeting or any adjoumments thereof
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ADDITIONAL INFORMATION

Additional information relating to the Company is available on the System for Electronic Document Analysis and

Retrieval SEDAR website at www.sedar.com

Financial information regarding the Company and its affairs is provided in the Companys comparative financial

statements and management discussion and analysis MDA for its fmancial year ended June 30 2009

Shareholders may contact the Company at the address set out on the face page of this Management Information

Circular to request free copies of the Companys financial statements and MDA alternatively they can be found at

www.sedar.com and the Companys website at www.newpacificmetals.com

BOARD APPROVAL

The contents of this Management Information Circular have been approved and its mailing has been authorized by

the directors of the Company

Dated at Vancouver British Columbia this 23 day of October 2009

BY ORDER OF THE BOARD OF DIRECTORS

Ludgero Duarte

Ludgero Duarte

President CEO and Director
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SCHEDULE

CHARTER FOR THE COMPENSATION COMMIT1EE

OF THE BOARD OF DIRECTORS the Board OF

NEW PACIFIC METALS CORP
Adopted by the Board on October 19 2005

1.0 Purpose of the Committee

1.1 The purpose of the Compensation Committee is to assist the Board in discharging its duties relating to compensation of

the executive officers of the Corporation

2.0 Members of the Compensation Committee

2.1 The Compensation Committee shall consist whenever possible of no less than three Directors majority of whom shall

be independent as defined under Multilateral Instrument 52-110 while the Company is in the developmental stage of its business

The members of the Committee shall be selected annually by the Board and shall serve at the pleasure of the Board

3.0 Meeting Requirements

3.1 The Committee shall meet as necessary but at least once each year to enable it to fulfill its responsibilities Without

meeting the Committee may act by unanimous written consent of all members

3.2 The Committee may meet by telephone conference call or by any other means permitted by law or the Companys by

laws majority of the members of the Committee shall constitute quorum

3.3 Minutes will be kept of each meeting of the Compensation Committee

4.0 Committee Responsibilities

4.1 The Committee shall be responsible for

reviewing and approving corporate goals and objectives relative to the compensation of senior management

evaluating senior managements performance in light of those goals and objectives and making

recommendations to the board with respect to senior managements compensation level based on this

evaluation

ii making recommendations to the Board with respect to the compensation of other senior management and

executive officers of the Company

iii reviewing the adequacy and form of the compensation and benefits of the directors in their capacity as directors

of the Company to ensure that such compensation realistically reflects the responsibilities
and risks involved in

being an effective director

iv reviewing and making periodic recommendations to the Board as to the general compensation and benefits

policies and practices of the Company including incentive compensation plans and equity based plans

reviewing directors and officers compensation disclosure before the Company discloses this information

vi performing such other functions as the Board may from time to time assign to the Committee

vii approving all special perquisites special cash payments bonuses and other special compensation and benefit

arrangements for the Companys executive officers and

viii reviewing its charter from time to time and recommending any changes thereto to the Board

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability under statutory or regulatory

requirements for the directors of the Company or members of the Committee The purposes and responsibilities outlined in this

Charter are meant to serve as guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional

procedures and standards as it deems necessary from time to time to fulfill its responsibilities
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SCHEDULE

CHARTER FOR THE CORPORATE GOVERNANCE and NOMINATING COMMITIEE

OF THE BOARD OF DIRECTORS the Board OF

NEW PACIFIC METALS CORP
Adopted by the Board on October 19 2005

1.0 Purpose of the Committee

1.1 The purpose of the Corporate Governance and Nominating Committee is to assist the Board in developing and monitoring

the Companys approach to corporate governance issues

2.0 Members of the Committee

2.1 The Corporate Governance and Nominating Committee shall consist of minimum of three individuals majority of

whom shall be Directors At least two members of the Committee shall be independent as defined under Multilateral Instrument 52-

110 while the Company is in the developmental stage of its business The members of the Committee shall be selected annually by

the Board and shall serve at the pleasure of the Board

3.0 Meeting Requirements

3.1 The Committee shall meet as necessary but at least once each year to enable it to fulfill its responsibilities Without

meeting the Committee may act by unanimous written consent of all members

3.2 The Committee may meet by telephone conference call or by any other means permitted by law or the Companys by

laws majority of the members of the Committee shall constitute quorum

3.3 Minutes will be kept of each meeting of the Committee

4.0 Committee Responsibilities

4.1 The Committee shall be responsible for

the Corporations response to applicable rules policies and guidelines respecting corporate governance matters

ii assessing the effectiveness of the Board as whole the committees of the Board and the contribution of

individual directors on periodic basis which will include monitoring the quality of the relationship between

management and the Board and recommending any improvements if necessary

iii ensuring that where necessary appropriate structures and procedures are in place to ensure that the Board

can function independently of management

iv preparing or reviewing any disclosure that must be made or approved by the Board that relates to corporate

governance matters

periodically examining the size and composition of the Board with view to determining the impact of the

number of directors upon effectiveness and making recommendations where appropriate to the Board as to

any programs the Committee determines to be appropriate to reduce or increase the number of directors to

number which facilitates more effective decision making

vi developing with the assistance of management an orientation and education program for new recruits to the

Board where necessary

vii proposing new nominees to the Board and for assessing directors on an ongoing basis

viii considering questions as to the appropriateness of director engaging an outside advisor at the expense of the

Corporation in the circumstances required by applicable policies of the Board

ix succession planning including appointing senior management and periodically receiving and considering

recommendations from senior management regarding succession at senior management and other senior

officer levels

the adoption of strategic planning process

xi the identification of the principal risks of the Companys business and ensuring the implementation of

appropriate systems to manage these risks

xii developing an investor relations and shareholder communications policy for the Company and

xiii reviewing its charter from time to time and recommending any changes thereto to the Board

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability under statutory or regulatory

requirements for the directors of the Company or members of the Committee The purposes and responsibilities outlined in this

Charter are meant to serve as guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional

procedures and standards as it deems necessary from time to time to fulfill its responsibilities
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SCHEDULE

CHARTER FOR THE AUDIT COMMITTEE

OF THE BOARD OF DIRECTORS the Board OF

NEW PACIFIC METALS CORP
Adopted by the Board on October 19 2005

1.0 Purpose of the Committee

1.1 The Audit Committee represents the Board in discharging its responsibility relating to the accounting reporting and

financial practices of the Company and its subsidiaries and has general responsibility
for oversight of intemal controls accounting

and auditing activities and legal compliance of the Company and its subsidiaries

2.0 Members of the Committee

2.1 The Audit Committee shall consist of no less than three Directors majority of whom shall be independent as defined

under Multilateral Instrument 52-110 while the Company is in the developmental stage of its business The members of the

Committee shall be selected annually by the Board and shall serve at the pleasure of the Board

2.2 At least one Member of the Audit Committee must be financially literate as defined under Multilateral Instrument 52-110

having sufficient accounting or related financial management expertise to read and understand set of financial statements

including the related notes that present breadth and level of complexity of the accounting issues that are generally comparable to

the breadth and complexity of the issues that can reasonably be expected to be raised by the Companys financial statements

3.0 Meeting Requirements

3.1 The Committee will where possible meet on regular basis at least once every quarter and will hold special meetings as

it deems necessary or appropriate in its judgment Meetings may be held in person or telephonically and shall be at such times and

places as the Committee determines Without meeting the Committee may act by unanimous written consent of all members which

shall constitute meeting for the purposes of this charter

3.2 majority of the members of the Committee shall constitute quorum

4.0 Duties and Responsibilities

The Audit Committees function is one of oversight only and shall not relieve the Companys management of its responsibilities for

preparing financial statements which accurately and fairly present the Companys financial results and conditions or the

responsibilities of the external auditors relating to the audit or review of financial statements Specifically the Audit Committee will

have the authority with respect to the appointment retention or discharge of the independent public accountants

as auditors of the Company the auditors who perform the annual audit in accordance with applicable

securities laws and who shall be ultimately accountable to the Board through the Audit Committee

review with the auditors the scope of the audit and the results of the annual audit examination by the auditors

including any reports of the auditors prepared in connection with the annual audit

review information including written statements from the auditors concerning any relationships between the

auditors and the Company or any other relationships that may adversely affect the independence of the auditors

and assess the independence of the auditors

review and discuss with management and the auditors the Companys audited financial statements and

accompanying Managements Discussion and Analysis of Financial Conditions MDA including

discussion with the auditors of their judgments as to the quality
of the Companys accounting principles and

report on them to the Board

review and discuss with management the Companys interim financial statements and interim MDA and report

on them to the Board

pre-approve all auditing services and non-audit services provided to the Company by the auditors to the extent

and in the manner required by applicable law or regulation In no circumstances shall the auditors provide any

non-audit services to the Company that are prohibited by applicable law or regulation

evaluate the external auditors performance for the preceding fiscal year reviewing their fees and making

recommendations to the Board
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periodically review the adequacy of the Companys internal controls and ensure that such internal controls are

effective

review changes in the accounting policies of the Company and accounting and financial reporting proposals that

are provided by the auditors that may have significant impact on the Companys financial reports and report

on them to the Board

oversee and annually review the Companys Code of Business Conduct and Ethics

approve material contracts where the Board of Directors determines that it has conflict

establish procedures for the receipt retention and treatment of complaints received by the Company regarding

the audit or other accounting matters

where unanimously considered necessary by the Audit Committee engage independent counsel and/or other

advisors at the Companys expense to advise on material issues affecting the Company which the Audit

Committee considers are not appropriate for the full Board

satisfy itself that management has put into place procedures that facilitate compliance with the provisions of

applicable securities laws and regulation relating to insider trading continuous disclosure and financial reporting

review and monitor all related party transactions which may be entered into by the Company and

periodically review the adequacy of its charter and recommending any changes thereto to the Board

5.0 Miscellaneous

5.1 Nothing contained in this Charter is intended to extend applicable standards of liability under statutory or regulatory

requirements for the directors of the Company or members of the Committee The purposes and responsibilities outlined in this

Charter are meant to serve as guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional

procedures and standards as it deems necessary from time to time to fulfill its responsibilities
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DEFINITIONS AND INTERPRETATION

1.1 Defined Terms

For the purposes of this Plan the following terms shall have the following meanings

Affiliate has the meaning ascribed thereto by the Exchange

Board means the Board of Directors of the Company or as applicable committee

consisting of not less than Directors of the Company duly appointed to administer this

Plan

Common Shares means the common shares of the Company

Consultant means an individual who

provides ongoing consulting technical management or other services to the

Company or an Affiliate under written contract with the Company or the

Affiliate

ii possesses technical business or management expertise of value to the

Company or an Affiliate

iii in the opinion of the Company spends or will spend reasonable amount of time

and attention on the business and affairs of the Company or an Affiliate and

iv has relationship with the Company or an Affiliate that enables the Consultant to

be knowledgeable about the business and affairs of the Company or the Affiliate

and includes company of which Consultant is an employee or shareholder and

partnership of which Consultant is an employee or partner

Company means New Pacific Metals Corp formerly Nu XMP Ventures Limited

Director means director of the Company or of an Affiliate

Disinterested Shareholder Approval has the meaning ascribed thereto by the Exchange

in Policy 4.4 Incentive Stock Options of the Exchanges Corporate Finance Manual

Eligible Person means Director Officer Employee or Consultant and includes an

issuer all the voting securities of which are owned by Eligible Persons

Employee means an individual who

is considered an employee of the Company or an Affiliate under the Income Tax

Act i.e for whom income tax employment insurance and Canada Pension Plan

deductions must be made at source

ii works full-time for the Company or an Affiliate providing services normally

provided by an employee and who is subject to the same control and direction by

the Company or the Affiliate over the details and method of work as an employee

of the Company or the Affiliate but for whom income tax deductions are not

made at source or

iii works for the Company or an Affiliate on continuing and regular basis for

minimum amount of time per week providing services normally proved by an

employee and who is subject to the same control and direction by the Company

or the Affiliate over the details and method of work as an employee of the
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Company or the Affiliate but for whom income tax deductions are not made at

source

Exchange means the TSX Venture Exchange and any successor entity

Expiry Date means the last day of the term for an Option as set by the Board at the

time of grant in accordance with Section 5.2 and if applicable as amended from time to

time

Insider has the meaning ascribed thereto by the Exchange

Investor Relations Activities has the meaning ascribed thereto by the Exchange

Management Company Employee means an individual who is employed by person

providing management services to the Company or an Affiliate which are required for the

ongoing successful operation of the business enterprise of the Company or the Affiliate

but excluding person providing Investor Relations Activities

Officer means an officer of the Company or of an Affiliate and includes Management

Company Employee

Option means an option to purchase Common Shares pursuant to this Plan

Other Share Compensation Arrangement means other than this Plan and any Options

any stock option plan stock options employee stock purchase plan or other

compensation or incentive mechanism involving the issuance or potential issuance of

Common Shares including but not limited to purchase of Common Shares from

treasury which is financially assisted by the Company by way of loan guarantee or

otherwise

Participant means an Eligible Person who has been granted an Option

Plan means this Stock Option Plan

1.2 Interpretation

References to the outstanding Common Shares at any point in time shall be computed on

non-diluted basis

ESTABLISHMENT OF PLAN

2.1 Purpose

The purpose of this Plan is to advance the interests of the Company through the grant of Options by

providing an incentive mechanism to foster the interest of Eligible Persons in the success

of the Company and its Affiliates

encouraging Eligible Persons to remain with the Company or its Affiliates and

attracting new Directors Officers Employees and Consultants

2.2 Shares Reserved

The aggregate number of Common Shares that may be subject to issuance pursuant to

Options granted under this Plan shall not exceed 6000000 Common Shares LESS the

aggregate number of Common Shares then reserved for issuance pursuant to any Other
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Share Compensation Arrangement For greater certainty if an Option is surrendered

terminated or expires without being exercised the Common Shares reserved for

issuance pursuant to such Option shall be available for new Options granted under this

Plan

If there is change in the outstanding Common Shares by reason of any share

consolidation or split reclassification or other capital reorganization or stock dividend

arrangement amalgamation merger or combination or any other change to event

affecting exchange of or corporate change or transaction affecting the Common Shares

the Board shall make as it shall deem advisable and subject to the requisite approval of

the relevant regulatory authorities appropriate substitution and/or adjustment in

the number and kind of shares or other securities or property reserved or to be

allotted for issuance pursuant to this Plan

ii the number and kind of shares or other securities or property reserved or to be

allotted for issuance pursuant to any outstanding unexercised Options and in the

exercise price for such shares or other securities or property and

iii the vesting of any Options including the accelerated vesting thereof on

conditions the Board deems advisable

and if the Company undertakes an arrangement or is amalgamated merged or combined

with another corporation the Board shall make such provision for the protection of the

rights of Participants as it shall deem advisable

No fractional Common Shares shall be reserved for issuance under this Plan and the

Board may determine the manner in which an Option insofar as it relates to the

acquisition of fractional Common Share shall be treated

The Company shall at all times while this Plan is in effect reserve and keep available

such number of Common Shares as will be sufficient to satisfy the requirements of this

Plan

2.3 Non-Exclusivity

Nothing contained herein shall prevent the Board from adopting such other incentive or compensation

arrangements as it shall deem advisable

2.4 Effective Date

This Plan shall be subject to the approval of any regulatory authority whose approval is required Any
Options granted under this Plan prior to such approvals being given shall be conditional upon such

approvals being given and no such Options may be exercised unless and until such approvals are given

ADMINISTRATION OF PLAN

3.1 Administration

This Plan shall be administered by the Board Subject to the provisions of this Plan the

Board shall have the authority

to determine the Eligible Persons to whom Options are granted to grant such

Options and to determine any terms and conditions limitations and restrictions

in respect of any particular Option grant including but not limited to the nature

and duration of the restrictions if any to be imposed upon the acquisition sale or

other disposition of Common Shares acquired upon exercise of the Option and



-4-

the nature of the events and the duration of the period if any in which any

Participants rights in respect of an Option or Common Shares acquired upon

exercise of an Option may be forfeited

ii to interpret the terms of this Plan to make all such determinations and take all

such other actions in connection with the implementation operation and

administration of this Plan and to adopt amend and rescind such administrative

guidelines and other rules and regulations relating to this Plan as it shall from

time to time deem advisable including without limitation for the purpose of

ensuring compliance with Section 3.3 hereof

The Boards interpretations determinations guidelines rules and regulations shall be

conclusive and binding upon the Company Eligible Persons Participants and all other

persons

3.2 Amendment Suspension and Termination

The Board may amend subject to the approval of any regulatory authority whose approval is required

suspend or terminate this Plan or any portion thereof No such amendment suspension or termination

shall alter or impair any outstanding unexercised Options or any rights without the consent of such

Participant If this Plan is suspended or terminated the provisions of this Plan and any administrative

guidelines rules and regulations relating to this Plan shall continue in effect for the duration of such time

as any Option remains outstanding

3.3 Compliance with Legislation

This Plan the grant and exercise of Options hereunder and the Companys obligation to

sell issue and deliver any Common Shares upon exercise of Options shall be subject to

all applicable federal provincial and foreign laws policies rules and regulations to the

policies rules and regulations of any stock exchanges or other markets on which the

Common Shares are listed or quoted for trading and to such approvals by any

governmental or regulatory agency as may in the opinion of counsel to the Company be

required The Company shall not be obligated by the existence of this Plan or any

provision of this Plan or the grant or exercise of Options hereunder to sell issue or

deliver Common Shares upon exercise of Options in violation of such laws policies rules

and regulations or any condition or requirement of such approvals

No Option shall be granted and no Common Shares sold issued or delivered hereunder

where such grant sale issue or delivery would require registration or other qualification

of this Plan or of the Common Shares under the securities laws of any foreign jurisdiction

and any purported grant of any Option or any sale issue and delivery of Common Shares

hereunder in violation of this provision shall be void In addition the Company shall have

no obligation to sell issue or deliver any Common Shares hereunder unless such

Common Shares shall have been duly listed upon official notice of issuance with all

stock exchanges on which the Common Shares are listed for trading

Common Shares sold issued and delivered to Participants pursuant to the exercise of

Options shall be subject to restrictions on resale and transfer under applicable securities

laws and the requirements of any stock exchanges or other markets on which the

Common Shares are listed or quoted for trading and any certificates representing such

Common Shares shall bear as required restrictive legend in respect thereof

OPTION GRANTS

4.1 Eligibility and Multiple Grants

Options shall only be granted to Eligible Persons An Eligible Person may receive Options on more than

one occasion and may receive separate Options with differing terms on any one or more occasions
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4.2 Option Agreement

Every Option may be evidenced by an option agreement executed by the Company and the Participant

which shall if the Participant is an Employee Consultant or Management Company Employee contain

representation and warranty by the Company and such Participant that such Participant is bona fide

Employee Consultant or Management Company Employee as the case may be of the Company or an

Affiliate In the event of any discrepancy between this Plan and an option agreement the provisions of

this Plan shall govern

4.3 Limitation on Grants and Exercises

To any one person The number of Common Shares reserved for issuance to any one

person in any 12 month period under this Plan and any Other Share Compensation

Arrangement shall not exceed 5% of the outstanding Common Shares at the time of the

grant unless the Company is listed on Tier of the Exchange and has obtained

Disinterested Shareholder Approval to exceed such limit

To Consultants The number of Common Shares reserved for issuance to any one

Consultant in any 12 month period under this Plan and any Other Share Compensation

Arrangement shall not exceed 2% of the outstanding Common Shares at the time of the

grant

To persons conducting Investor Relations Activities The aggregate number of

Common Shares reserved for issuance to any persons conducting Investor Relations

Activities in any 12 month period under this Plan and any Other Share Compensation

Arrangement shall not exceed 2% of the outstanding Common Shares at the time of the

grant

To Insiders Unless the Company has received Disinterested Shareholder Approval to

do so

the aggregate number of Common Shares reserved for issuance to Insiders

under this Plan and any Other Share Compensation Arrangement shall not

exceed 10% of the outstanding Common Shares at the time of the grant

ii the aggregate number of Common Shares reserved for issuance to Insiders in

any 12 month period under this Plan and any Other Share Compensation

Arrangement shall not exceed 10% of the outstanding Common Shares at the

time of the grant

Exercises Unless the Company is listed on Tier of the Exchange and has received

Disinterested Shareholder Approval to do so the number of Common Shares issued to

any person within 12 month period pursuant to the exercise of Options granted under

this Plan and any Other Share Compensation Arrangement shall not exceed 5% of the

outstanding Common Shares at the time of the exercise

Exclusion For purposes of subsections and herein any Common Shares

reserved for issuance or issued to any person pursuant to this Plan and any Other Share

Compensation Arrangement prior to the person becoming an Insider shall be excluded

for purposes of the calculations in subsections and herein

OPTION TERMS

5.1 Exercise Price

Subject to minimum exercise price of $0.10 per Common Share the exercise price per

Common Share for an Option shall not be less than the Discounted Market Price as
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calculated pursuant to the policies of the Exchange or such other minimum price as may
be required by the Exchange

If Options are granted within ninety days of distribution by the Company by prospectus

then the exercise price per Common Share for such Option shall not be less than the

greater of the minimum exercise price calculated pursuant to subsection herein and

the price per Common Share paid by the public investors for Common Shares acquired

pursuant to such distribution Such ninety day period shall begin

on the date the final receipt is issued for the final prospectus in respect of such

distribution and

ii in the case of prospectus that qualifies special warrants on the closing date of

the private placement in respect of such special warrants

5.2 Expiry Date

Every Option granted pursuant to this Plan shall have term not exceeding and shall therefore expire no

later than years after the date of grant

5.3 Vesting

Subject to the subsections and herein and otherwise in compliance with the

policies of the Exchange the Board shall determine the manner in which an Option shall

vest and become exercisable

Options granted to Consultants performing Investor Relations Activities shall vest over

minimum of 12 months with no more than 1/4 of such Options vesting in any month

period

If the Company is listed on Tier of the Exchange and subsection 2.2a herein specifies

fixed number i.e not rolling percentage of Common Shares that may be reserved

allotted and issued pursuant to Options under this Plan which exceeds 10% of the

greater of

the number of outstanding Common Shares on the date of shareholder approval

for this Plan and

ii the number of Common Shares which will be outstanding upon completion of

transaction occurring concurrently with shareholder approval for this Plan always

subject to the approval of the Exchange to use such post-transaction number of

outstanding Common Shares as the basis for determining the percentage of

outstanding Common Shares that can be reserved allotted and issued pursuant

to Options under this Plan

then all Options shall vest and become exercisable over period of not less than 18

months on basis which shall not permit majority of the Options to vest and become

exercisable early in the vesting period rather than equally on periodic basis subject to

such lesser vesting requirements as may be required from time to time pursuant to the

policies of or as may otherwise be permitted by the Exchange

5.4 Non-Assignability

Options may not be assigned or transferred
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5.5 Ceasing to be Eligible Person

If Participant who is an Officer Employee or Consultant is terminated for cause each

Option held by such Participant shall terminate and shall therefore cease to be

exercisable upon such termination for cause

If Participant dies prior to otherwise ceasing to be an Eligible Person each Option held

by such Participant shall terminate and shall therefore cease to be exercisable no later

than the earlier of the Expiry Date and the date which is six months after the date of the

Participants death always provided that the Board may in its discretion extend the date

of such termination and the resulting period in which such Option remains exercisable to

date not exceeding the earlier of the Expiry Date and the date which is twelve months

after the date of the Participants death

If Participant ceases to be an Eligible Person for any reason whatsoever other than

death each Option held by the Participant other than Participant who is involved in

investor relations activities will cease to be exercisable 90 days after the Termination

Date For Participants involved in investor relations activities Options shall cease to be

exercisable 30 days after the Termination Date

For greater certainty if Participant dies each Option held by such Participant shall be

exercisable by the legal representative of such Participant until such Option terminates

and therefore ceases to be exercisable pursuant to the terms of this Section

If any portion of an Option is not vested at the time Participant ceases for any reason

whatsoever to be an Eligible Person such unvested portion of the Option may not be

thereafter exercised by the Participant or its legal representative as the case may be

always provided that the Board may in its discretion thereafter permit the Participant or

its legal representative as the case may be to exercise all or any part of such unvested

portion of the Option that would have vested prior to the time such Option otherwise

terminates and therefore ceases to be exercisable pursuant to the terms of this Section

For greater certainty and without limitation this provision will apply regardless of whether

the Participant ceased to be an Eligible Person voluntarily or involuntarily was dismissed

with or without cause and regardless of whether the Participant received compensation

in respect of dismissal or was entitled to notice of termination for period which would

otherwise have permitted greater portion of an Option to vest

Notwithstanding the foregoing if the Company is listed on Tier of the Exchange and

Participant ceases to be an Eligible Person in the circumstances set out in subsection

herein the Board may for any such Participant and in its discretion extend the date of

such termination and the resulting period in which the Option remains exercisable to

date not exceeding the Expiry Date

EXERCISE PROCEDURE

6.1 Exercise Procedure

An Option may be exercised from time to time and shall be deemed to be validly exercised by the

Participant only upon the Participants delivery to the Company at its registered office

written notice of exercise addressed to the Corporate Secretary of the Company
specifying the number of Common Shares with respect to which the Option is being

exercised

the originally signed option agreement or option certificate with respect to the Option

being exercised or if the Company is holding such original confirmation of same
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certified cheque or bank draft made payable to the Company for the aggregate exercise

price for the number of Common Shares with respect to which the Option is being

exercised and

documents containing such representations warranties agreements and undertakings

including such as to the Participants future dealings in such Common Shares as counsel

to the Company reasonably determines to be necessary or advisable in order to comply

with or safeguard against the violation of the laws of any jurisdiction

and on the business day following the Participant shall be deemed to be holder of record of the

Common Shares with respect to which the Option is being exercised and thereafter the Company shall

within reasonable amount of time cause certificates for such Common Shares to be issued and

delivered to the Participant

AMENDMENT OF OPTIONS

7.1 Consent to Amend

The Board may amend any Option with the consent of the affected Participant and the Exchange

including any shareholder approval required by the Exchange For greater certainty Disinterested

Shareholder Approval is required for any reduction in the exercise price of an Option if the Participant is

an Insider at the time of the proposed amendment

7.2 Amendment Subject to Approval

If the amendment of an Option requires regulatory or shareholder approval such amendment may be

made prior to such approvals being given but no such amended Options may be exercised unless and

until such approvals are given

MISCELLANEOUS

8.1 No Rights as Shareholder

Nothing in this Plan or any Option shall confer upon Participant any rights as shareholder of the

Company with respect to any of the Common Shares underlying an Option unless and until such

Participant shall have become the holder of such Common Shares upon exercise of such Option in

accordance with the terms of the Plan

8.2 No Right to Employment

Nothing in this Plan or any Option shall confer upon Participant any right to continue in the employ of

the Company or any Affiliate or affect in any way the right of the Company or any Affiliate to terminate the

Participants employment with or without cause at any time nor shall anything in the Plan or any Option

be deemed or construed to constitute an agreement or an expression of intent on the part of the

Company or any Affiliate to extend the employment of any Participant beyond the time which the

Participant would normally be retired pursuant to the provisions of any present or future retirement plan of

the Company or any Affiliate or beyond the time at which he would otherwise be retired pursuant to the

provisions of any contract of employment with the Company or any Affiliate

8.3 Govern np Law

This Plan all option agreements the grant and exercise of Options hereunder and the sale issue and

delivery of Common Shares hereunder upon exercise of Options shall be as applicable governed by and

construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada

applicable therein The Courts of the Province of British Columbia shall have the exclusive jurisdiction to

hear and decide any disputes or other matters arising therefrom
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MATERIAL CHANGE REPORT

Item Name and Address of Reporting Issuer

New Pacific Metals Corp the Company
Suite 1378 200 Granville Street

Vancouver British Columbia

V6C 1S4

Item Date of Material Change

July 2010

Item News Release

On July 2010 the Company issued news release with respect to this material

change through Marketwire

Item Summary of Material Changes

On July 2010 the Company announced that it intends to make an offer to

acquire all of the issued and outstanding common shares of Tagish Lake Gold

Corp Tagish Lake

Item Full Description of Material Change

The Company announced that it intends to make an offer the Offer to acquire

all of the issued and outstanding common shares Tagish Lake Shares of

Tagish Lake in exchange for at the election of each Tagish Lake shareholder

$0.06 in cash 0.0822 of common share of the Company each whole share

New Pacific Share or combination of 50% in cash and 50% in New Pacific

Shares per Tagish Lake Share The Company is concurrently offering to

purchase for cash the approximately $7.4 million in secured and unsecured debt

on the books of Tagish Lake Secured creditors of Tagish Lake the Secured

Creditors are being offered 100% of their proven claim amounts with no

conditions and unsecured creditors the Unsecured Creditors are being

offered 100% of their debt on the books of Tagish Lake subject to the fulfillment

of certain conditions

The Offer for the Tagish Lake Shares represents premium of approximately

50% over Tagish Lakes closing share price on July 2010 and 50% premium

to Tagish Lakes 20-day and year to date volume-weighted average closing

price on the TSX Venture Exchange TSXV

Tagish Lake is currently under court protection
from creditors pursuant to an

order of the Supreme Court of British Columbia under the Companies Creditors

Arrangement Act CCAA granted on April 2010 as extended and amended

on May 2010

50722047.1
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Prior to announcing the Offer the Company made written proposal to the

Board of Tagish Lake offering to immediately pay off and take an assignment of

any outstanding secured loans and to agree not to enforce any security for at least

one year in conjunction with friendly acquisition of Tagish Lake at $0.06 per

Tagish Lake Share pursuant to statutory
Plan of Arrangement

Should the Company be successful in its proposed Offer priority
will be to call

an annual general meeting to elect directors as the last shareholder meeting was

held in March 2007

Full details of the Offer and the offer to the Secured Creditors and Unsecured

Creditors will be contained in formal offer and take-over bid circular to be filed

with securities regulatory authorities and mailed to Tagish Lake shareholders and

creditors Copies of the Offer offering circular and related documents will also

be made available under the Companys filing on SEDAR at www.sedar.com

The Company holds through its wholly-owned subsidiary 14300000 Tagish

Lake Shares acquired at prevailing prices through the facilities of the TSXV

representing 9.9% of the current issued and outstanding capital of Tagish Lake

The Company has secured letter of credit in the amount of up to $10000000

with shareholder of the Company The letter of credit will bear interest at the

Bank of Montreal prime rate plus 7% per annum and the Company must pay an

establishment fee of up to $350000

Item Reliance on subsection 7.12 of National kstrument 51-102

Not applicable

Item Omitted Information

No information has been omitted on the basis that it is confidential information

Item Executive Officer

For further information please contact Rui Feng President at 604 633-1368

Item Date of Rprt

This material change report is dated as of July 20 2010
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