+

11/15/2008 WED 13:35 FAX 604 688 8189 arctic star diamond corp -+s++ bruce bragasnolo law goo2/010

Amended Form 45-106F'1
Report of Exempt Disteibution

This is the form required under section 6.1 of National Instrument 45-106 for a report of exernpt
distribution.

Issuer information

temI:  State the full name of the issuer of the security distributed and the address and telephone
number of its head office. If the issuer of the security distributed is an investment fund, state the
name of the fund as the issuer, and provide the full name of the manager of the investment fund
and the address and telephone number of the head office of the manager. Include the formet name
of the issuer if its name has changed since last report.

Arctic Star Diamond Corp.
Suite 2833, 595 Bustard Street
Vancouver, BC V7X 1C4
Phone: (604) 689-1799

Item2: Stete whether the issuer is or is not a reporting issuer and, if reporting, each of the
jarisdictions in which it is reporting,

The Issuer is a reporting issuer in the jurisdictions of British Columbia, Alberta and Ontagio.

Item 3:  Indicate the industry of the issuer by checking the approprate boz next to one of the

industries listed below.
[]  Biotech M  Mining
[}  Financial Services Exploration/development
[0  Investment corapapies and funds ] Production
[0  Mortgage investment companies [1  Oil and gas
M Forestry J Real estate
[0 Hitech (0 Utilities
[]  Industrial []  Other (describe)
Details of distribution

Item4: Complete Schedule [ to this report. Schedule I is designed to assist in completing the
remainder of this report.
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Item 5:  State the distribution date. If the report is being filed for secutities distributed on more

than one distribution date, state all distribution dates.

QOctober 25, 2006,

Item 6:  For each security distrbuted:

(2) describe the type of security,

Flow-through units,

()  state the total number of securities distributed. If the security is convertible or
exchangeable, describe the type of underlying security, the tettns of exercise or
conversion and any expity date; and

2,300,000 units at a price of §0.18 per unit consisting of one common share and one
non-transferable share purchase warrant entitling the holder to purchase one
additional common share at a price of $0.20 per share for 2 perdod of two years.

6,509,108 units at a price of $0.18 per unit consisting of one flow-through common
share and one nos-transferable share purchase warrant, each warrent authorizing the
purchase of one non flow-through common share for a period of two years at a price

of $0.20 per shate..

(0  state the exemaption(s) relied on.

Section 2.3(2) and Section 2.5(2) of National Instrument 45-106 and BCI 72-503.

Item 7: Complete the following table for each Canadian and foreign jutisdiction where purchasers
of the securities reside. Do not include in this table, securities issued as payment for commissions or
finder’s fees disclosed under item 8, below.

Total dollat value

raised from

purchasers in the
Each jurisdiction where purchasers | Number of | Price per security jurisdiction
reside purchasers | (Canadian §)' (Canadian §)
British Columbia 8 $0.18 $75,240.00
Alberta 3 $0.18 $244 999.80
Ontaro 7 £0.18 $742,399.74
Manitoba 2 $0.18 $108,999.90
Switzerland 1 $0.18 $504,000.00
‘Total number of Purchasers 21
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Total dollat value

raised from

purchasers in the
Each jutisdiction where purchasers | Number of | Price per security jurisdiction
reside urchasers Canadian §)’ (Canadian §)
Total dollat value of distribution $1.675,639.44
in all jutisdictions (Canadian §) 7

Note &  If securities are issued at different prices list the highest and lowest price the securities
wete sold for,

Commissions and finder’s fees

Item 8: Complete the following table by providing information for each person who has eceived
or will receive compensation in connection with the distdbution(s). Compensation includes
commissions, discounts or other fees or payments of 2 similar nature. Do not include payments for
services incidental to the distribution, such as clerical, printing, legal or accounting sexvices. If the
securities being issued as compensation are or include convertible securities, such as warrants or
options, please add & footnote describing the tertns of the convertible secutities, including the term
and exercise price. Do not include the exercise price of any convertible security in the total dollar
value of the compensation unless the securitics have been converted.

Compensation paid or to be paid (cash and/or securities)
Full name and sddress of Securities
the person being Exemption ’
compensated Numbet and relied on and | Total dollar value
Cash type of Pdceper | date of of compeasation
(Canadian §) securities issued | secutity distribution {Canadian §)
Berger Jackson Capital $15,000 N/A N/A N/A $15,000 (deemed)
Management LLC (deemed)
50 Crescent Road
Toronto, Ontario
M4W 189
1060593 Ontario Lid. $27,000 N/A N/A N/A $27,000 (deemed)
12998 Keele Street (deemed)
King City, Ontario
L7B 1A6
Sandra Hotari $3,240 N/A N/A N/A $3.,240 (deemed)
1246 — 15t Side Road (deemed)
King City, Ontario
L7B 1K5
AHR Consultants $2,106 N/A N/A N/A $2,106 (deemed)
11 Rostrevor Road {deemed)
Toronto, Ontatio
M6C 3E5
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If 4 distdbution is made in Ontatio, please include the attached “Authorization of Iadirect
Collection of Petsonal Information for Distributions in Onterio™. The “Authorization of Indirect
Collection of Personal Information for Distributions in Ontario” is only required to be filed with the
Ontario Securities Commission.

Certificate
On behalf of the issuer, I certify that the staternents made in this report are true.

Date: __NOVEIMbey {5,700

R STAR DIAM CORP.
Name of issuet (please print)

Patrick Power, Presid
Print name, title ar5d tele

Signature
Item 9:  State the name, title and telephone number of the person who may be contacted with

respect to any questions regarding the contents of this report, if different than the person signing the
certificate.

IT IS AN OFFENCE TO MAKE A MISREPRESENTATION IN THIS REPORT.

Notice - Collection and use of personal information

The personal information required under this form is collected on behalf of and used by the
securities regulatory authorities or, where applicable, the regulstors under the authority granted in
secutities legislation for the purposes of the administration and enforcement of the securities
legislation.

If you have any questions about the collection and use of this information, contact the secutities
regulatory authority or, where applicable, the regulator in the jurisdiction{s) where the form is filed,
at the address(es) listed at the end of this report.



