AMENDED:
Form 45-106F1

- Report of Exempt Distribution

This'is the form rn_:qui‘rf;d ,q_nd‘e_'r_‘: §¢c1iup,‘6‘.‘1m gﬁf'_ﬁ.ﬁtioqal I'gsr,t,rumcntgii-‘-f 1 06 i’o_r a rcporl_ of‘ez_t_ﬁ:mpt:

- distribution.

'_ilsHAll.(;l‘":- information

Ifl:ll'll:

NASS VALLEY GATEWAY LTD..
Suile’570-— 1111 West Hastings Street

Vanéouvcr. BC, VOE 2J3
‘The 1ssuer:is not a.reporting issuct,

Indicale the-industry of the issuer bv checkmi, 1 the appropnate box next to-one of

tha.. Lndmmu: llqtcd bcl(mr

[] Biostéch Mifiig;

Yinancial Services [ cxploration/developrient
[] investheni éompanies and funds [ production; -

B morigagé mvestmént wmpﬂmeb DfOil'-‘aihd"g:}S_

Ok oréstry,
E] Hi-iech-
[ Industrial

[ Réal estate”
] Uitititics
[ .Othier. (desciibe)

“Detaits of distribution

Mtem 23

tem 3:

Atemy 4¢

(@

(®)

Completc Schedule 1 to this teport. Schédule T.is deslgned L assisLin: ‘completing .
the remainder of this report.

State the disiribution dale. 1f'the report is'being {iled lorsecurities distributed on:
mors thad ' one disiribution. (L;lle, state’all distribution diles.

August 31,2006

Foreach secuirily distributed:”

dcscrlbc the l\rpe of s_et;ylfity;

state, the total nuniber of -:ec,urlties dlstnbuted If the: se:,urm 15 comcmble or

'cxcklangeablc ‘déseribe; thc type of undcrlymg sa.cunty the terms of cxercise or

conversion and any expiry date; s.ncl

1,200,000 Special Warranis €xchungeable:into 1,200,000 common shatres of
the: (,ompanv for'no additional- conslderatlon durmg the period” commencmg

the:date (Avgust:31; 2006) which.is the earlier of -twelve-months from the



-

“issue date or:the fifth business day after which a receipt is issued for'the:
'Company’s prospectus..

{ey - state the exempiion(s) relied on.
' NL45-106 puragrsph 2.9'
Item 5:. Complete the following. table for cach Canadian and foreign: jurisdiction ‘Where

purchasers: of’ the securilies Teside, Do not mclude in this tablesscourities issued
- as ‘payment. {or commissions ur finder's fees. disclosed. under item §, helow..

| Tutal doltar valm raiscd | '
from purcliasers in the,

e . . . Nanmbier f, . jurisdiction
‘ach:Jurisdiction where purchasers reside . i purchasérs: Price per bcwm} {Canadm %)' A 111.1:“1::::3 5)
Mritish-Colymbia 1262 §0.45° '$295,335.00.
Alborta 4 was” T 3235000
Ontario- T T 033 T e
Germany” N I S0AS $123,840.00
Cirdatin S L9 S04s . xaaTion
Meaics™ iE snas. © T s2s0m0
Now Zeatand i T soas 27,0000

‘ _Umtcd 'itatuc ol'Amcucah 1 1. SDLQS'; P $450.00° \
‘ , — ot 0
Total uumbtr of lur\chnsers . 2 //Z///%// W ////////,W |

“I'ntali dodlar \ralne of dmnhutmn in il
jurisdictivns: ((‘p,nadmn S]

s

24 $540,000-

‘Notel: If securities are issued at differént prices:Iist the lnghest and Jowest [ prlcc ‘thet.
. securities were-sold for..

Commissions and finder's foes

Itém:6: ;Complele the [ollowing table by pmv1d1ng inlormation’[ot eich person ‘whi has~
weceived or will receive compemaimn m wnncctmn w:th the dﬁtrlbutmn{s)
C ompenbatwu mcludcs COmMMIssions, d:swunlb or -otheir fees. or payments ol a.
similar naturc.’ Do. not: inclide paymentb for sérvices incidental to the distribution, ,
\such as cicucal prmtmg, kgdj ar m_wunnng, services..

<P the Secunties “being: issited a§ ‘compensation are Or ‘include’ Convériible’
%cunue‘g such:as, wmrants ot opimn's, p]aasL add a iuumﬂte descubmg thc terms-
ol 1hc mnvert:blc securmcs mcludmg (he “term : cmd exercise price, Dn ot
“inictude thé e exercise price. of any convertible séeurity’ in the. iital dollar.valuc of
" the: compcnwatlon unleab the: securities haw: been. convuted



e

"Compensation peid or W be paid {cash andior securities).

'Full hame and address of the Securitics .| Totdl dultar

person beifig compensated | Cash Numbir and type | Price por | Lxemption reficd. | valug of

) {Carnlion 5), of securities seourity onand dite of ' | compedsation
oL issued o - | ‘distrintition. (Canndian §)

NFA e " T Nome None NA A None

Jtem 7; IS a distribution is made.in Ontario, pleuse. include the'ttached “Authorization.of

Tnditect Collection. of Personal nformation for: Distributions in Ontario”. "'he

“Authorization of Indircer Collection of Personal Information. {or Distributions in

‘Ontario” is only required to'bt filed with the Ontaric Sccurities Commission..
Certificate:

On' behalf.of the issuer, 1 céntify.that the stateincnts made in this roport are-true:

Date:  Septeriber 25, 2006 o

NASS VALLEY GATEWAY LTD.
Name'of issuer (please print).

Print name, titte and telcphone number'oi:pgl_js‘gn“_si'gnjﬁg‘
Digter Peter. Presigept ( 4) 68534170

Signature é/’z{ | / [/

Item 82 State lhe name; f"nh, ‘and telephone number of thc pcrbon veho may'b be cotltactcd

“with régpect 10°any- questions regarding, the contents, of lhts Tepor, lt cllﬁx.rent than
b person signing the;certificate,

TETS AN OFVENCE, TO MAKE A MISREPRESENTATION IN THIS REPORT:

‘Notice - Collection und use of personal information,

"The “personal information, réquired ‘undes this® form' is’ wﬂectud o bchﬂlf of and ubed by thc;
securitics regalatory. aulhonnm 0, where: apphc,abic the rc;__ulatorb under the authority granted:

in securities Tegislatiof, for ‘the. purposw of the administration-and, cnforcement uF the sceorjties-

fl.egblaunn

“If you hdve any: qucstmns about the cnliuctmn and use: 0{ lhl-'-. mformatwn, contact: ihe ‘;ecurmcs
-rcgulawry authorify. 6f, where dpp]lcablu ‘the’ rcgulﬂtm in"the jurisdiction(s); where; the form, is:
filed; at the. addn.sa(cs) Imed at (ke end: 01 tlus report..

- Authorization of Indircet Collection of Personal Information fgr'l)is_tnj_ihﬁ_t_io;ns;lfn; _(i;ttari‘o’ '



